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MINUTES OF A SPECIAL MEETING OF THE BOARD OF 
DIRECTORS OF UNITED ARTISTS CORPORATION-HELD AT THE O° FICE 
OF THE CORPORATION AT 1040 Ne LAS PALMAS, HOLLYWOOD, CALIF- 
ORNIA on the 15th day of March, 1943 at 11 A.Me 


There were present George Le Bagnall, Arthur We 
Kelly and Edward ©. Raftery, constituting a quorum. fir. 
Raftery acted as Chairman and Mr. Kelly acted as Secretary. 
The Chairman explained at the meeting that this meeting 
should have been held on the previous Thursday, but due to 
the lack of a quorum, either in New York or in California, 


it was necessary to await the arrival of Mr. Kelly to complete 
& quorulte = _ 

Mr. naftery reported that on or about March 9, 1943 
he conferred with Mr. Daniel O'Shea, President of Vanguard 
Productions, Inc. who had presented to the corporation the 
following propositione 

Thet he was about to enter into an agreement to logn\\ 
the services of Miss Vivien Leigh to the A.B.C. Company in ; 
‘England who would produce the picture from a script prepared 
by an American writer that would have the approval of David 
O. Selznick - to be directed by John Cromwell, an American 
director and with an Amorican leading mane That he could 
secure for United Artists Corporation the distribution rights 
of this picturs for the following restricted territories. 


Western Hemisphere, South Africa, Australia and 
New Zealand : oo possibly 


on the following terms: 


Sliding scale - U.S. and Canada 
25% to $800,000. - United States 
10% over . 


- 


® 
-2- 
Canada - 25% to $50,000+ 
10% over 
Balance of territories -straight 30%. 

United Artists Corporation to atvance Fifty Thousand Pounds 
(B50,000) to AeB.C. upon delivery of negative in New York City 
fit for release printing and with proper censor's clearance 
before payment. After recoupment of Fifty Thousand Pounds, Vanguard 
company entitled to 70% of the Producer's share and 30% would 
be paid to A.B.Ce Companye Further, that this 30% would have 
to be pledged as a guarantee that Vanguard Productions would 
get back any pre-cost money advanced by it, which they estimate 
. Would be approximately $100,000. He was willing to give .U.4. 
5% of their 70% after recoupment of the Fifty Thousand Pounds 
(&50,000) guarantee, $125,000. for Advertising and $100,000. 
erensette Picture to Be cs a by United Aftists, if 
Vanguard Productions elected to, as a stock pictures Us. A. 
to be relieved of obligation to put up $100,000. for one non- 
Selznick picture, but must assume abligation to put up $100,000. 
completion bond for first Selznick’ pictures 

This proposition was telegraphed to Mr. Arthur W. Kelly 
for consideration by Mr. Kelly and Mre Sears and on March 10th 
the following reply was received from Messrs. Sears and Kellye 

"REGARDING NEGOTIATIONS O'SHEA VIVIEN LEIGH PICTURE 
OUR OPINION WE SHOULD GET 25% STRAIGHT DOMESTIC DISTRIBUTION 
A IF WE ARE TO ADVANCE FIFTY THOUSAND POUNDS UPON DELIVERY 
NEGATIVE AND CENSOR CLEARANCE US THEN WE SHOULD RECEIVE AT 
LEAST TWENTY PERCENT OF PROFITS OVER $700,000. GROSS AND ALL 
ADVANCES SHOULD COME OUT AGAINST PRODUCERS SHARE. FOREIGN 
DISTRIBUTION SHOULD BE AS PER STANDAHD TERMS WHICH NOW PREVAIL 
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AS IMPOSSIBLE 1Qpise ON 25% OF GROSS RECEIPTS, IT CO=TING 
US IN EXCESS OF 32% WE BELIEVE THIS TO BE BEST DEAL WE CAN arent 
OFFER EVEN IF SOMEONE ELSE GETS RELEASE OF THIS PICTURE IN 
TERRITORIES MENTIONED BECAUSE WE CANNOT CONSISTENTLY RECOMMEND 
ANY LESSER DEAL FOR OWNERS APPROVAL AND CERTAINLY CANNOT 
ESTABLISH PRECEDENT SLIDING SCALE DISTRIBUTION FOREIGN MADE 
PICTURES AND UNDER NO CIRCUMSTANCES CAN THiS PICTURE BE CONSTI- 
TUTED AS PART OF SELZNICK CONTRACT. REGARDS." 

Mr. Raftery reported that he had communicated the 
proposition to Miss Pickford through her counsel, Neil McCarthy, oO 
to Mr. Chaplin through Mire — Durant and to Mre Korda dfrecte 
That Mr. McCarthy had advised 1 hin | that Miss Pickford was 

absolutely opposed to the deal as “proposed by Mre O'Shea, but 
would approve the deal as set out in the telegram of Messrs. 
Seare and Kellye Mr. Kordg advised Mr. Raftery and Mre Bagnall 
that he was absolutely opposed to putting up Fifty Thousand 
Pounds (B50, 900) guarantee on this particular picture and for 
thag reason slene would oppose the deale Mr. Kelly was advised 
by-Mr.e Chaplin that he would not accept the deal in the form 
as proposed by O'Sheae 7 

Mr. Raftery reported that he had commtnicated with 
Mr. O'Shea and advised him of the various objections to the 
deal and that Mr. O'Shea felt that the deal had been turned 
down just because it was a proposel from Vanguard Productions 
and for that reason in the future his approvals would be with 


held on any deals, including the proposed settlement deal with 
Mre Smalle 


oe 


Motion was duly made, seconded and unanimously adopted 


‘ 
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that if the approval of the Owners could be secured, the 
directors were in favor of making the deal with Vanguard 
Productions or A.B.C. or whatever company owned or controlled 
the Vivien Leigh picture, upon the terms set out in the tele~- 
gram included in these minutese 


There being no further business, the meeting was a 


Pod 


ad journede 
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MINUTES OF A SPECIAL MEETING OF THE BOARD 
OF DIRECTORS OF UNITED ARTISTS CORPORATION HELD AT THE 
OFFICE OF THE CORPORATION AT 1040 N. LAS PALMAS, HOLLYWOOD, 
CALIFORNIA ON THE 17th Day of March, 1945 at 12 Hoone 


There were present George Le Bagnall, Arthur We 
Kelly and Edward C. Raftery, constituting a quorume Mre 
Raftery acted as Chairman and Mr. Kelly acted as Secretarye 
Mr. Raftery presented to the meeting, a telegram from 
Gradwell Sears, the fourth member of the Board, and it 
was spread upon the minutes of the meeting, and copy is 
attached heretoe 

The first business to come before the meeting was 
the discussion regerding proposed settlement of differences 
between Edward Small Productions and the corporations Mr. 
Small had retsined counsel, to wit; the firm of Klein & 
Weinberger of New York City, to take legal’ action against 
the company for the various alleged breaches of the 
company's agreements with Mr. Smalle Many conferences had 
been held between Mr. Small, various executives of the 
Company, as well as with Mr. Small's counsele Counsel for 
the compeny made a thorough investigation of the facts 
‘ond urged that the controversies be adjusted, as the ulti-« 
mate liability of the company in the situation was so great 
that it might result in a serious loss to the company, as 
well as the declaretion that the company had breached its 
Distribution Agreement with Mre Small, which would give 
him a right of terminations 

Further, that the company meeded quality product 
to stay in business, and that Mr. Small is prepered, as 
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as part of his settlement, to raise his quality clause so 
as to insure to the company, a limited supply of high : —_e 
class, special feature photoplays fér/release during the 
1945=44 seasone 

That counsel for the company had advised the 
officers that this was a matter for management to settle, 
and that management had full power under the corporate laws 
of the State of Deleware to adjust this situation and that 
the directors of the company were charged under the Delaware 
lew, with the obligation of manag¥hg the affairs of the 
company and could not delegate the power of management to 
any other persons, and that if they did not act wisely , 
they might lay themselves open to a personal liability for 
failure to discharge their obligations as directorse 

That in addition, the stockholders of United Artists 
Corporation had all been notified of the situation and three 
of the four stockholders, to wit: Mary Pickford, for the 
Pickford Corporation, Alexander Korda for himself and Alex- 
ender Korda Films Ltd. and Mr, Charles Chaplin had affirmed 
the proposal of settlement and had demanded that the settle- 
ment be closed immediately. 

That from time to time during the negotiations, Mre 
Dan O'Shea, President of Vanguard Productions, Ince and Mre 
David O. Selznick also associated with Vanguard Productions 
had been notified of the progress of the settlement and had 
orally expressed an opinion that it was a wise thing to do, 
and a fair thingy"in view of the fact that Mr. Stromberg and - 
Mre Cagney had received certain preférémces in distribution 
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terms and thet Mr. Small, a~Iong time Producer with the 
Company, had contributed several milIfon dollars in gross ‘ 


to the company's business and was entitled to preferred 


‘distribution on his quality picturese - 


It was then reported that on the 15th of March, Mre 


. OtShea had stated to one of the officers of the company that 


he would not approve a settlement of the Edward Small situae- 
tion, and then a full written report of the settlement was 
made to Vanguard Productions, Ince and it was ordered that 
a copy of the report be annexed to the minutese That no 
written reply had been rece!v3d to this report up to the 
time of the holding of this meeting, but that a telephone 
communication hed-been- received by Mr. Raftery from Mr. O'Shea 
in which he reiterated that he would not at that time approve 
the Small settlements-- That there was nothing personal in 
his withholding of the approval insofar as the officers were y 
concerned, but that he intended to withhold all approvals = 
until Vanguard's various matters were adjusted to his satis- 
factione 

Mr. Raftery further reported that he had advised Mr 
O'Shea that this wasenet a matter requiring stockholder 
approval and that if Mr. O'Shea had any answer to make to 
the report attached to these minutes, to please do so, and 
the corporation would then decide what report or answer it 
would make thereto. iG 33 

There was then presented to the meeting, written 
copies of the agreements that had been negotiated and prepared 
by counsel for the company and couhsel for Mr. Small. ‘That 


the agreements were ready for exectitiong that the agreements 


— 
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were read and approved by the three directors present ind it 
was eaved that a copy of each agreement be attached to the 
minutes of this meeting and be made a part thereof. 

Motion was duly made, seconded and unanimously adopted 
that either the President or any of the Vice Presidents of the 
Corporatite be authorized to execute the settlement agreement 
with Edward Small Productions, Inc. and Edward Small in the 
form attached to the minutes of this meeting, and that the 
original agreements after execution be delivered to Mr. Harry 
Muller, Treasurer of the corporation for safekeeping. 

It was further moved end seconded and unanimously 
adopted that the corporation express in proper form their 
~ Bppreciation to Mr. Small for his co-cperation in working 
out these differences, as well as express the corporation's 
appreciation for his gratuitous cutting of the photeplad, 
SOMEWHERE IN FRANCEe f 


There being no further business, the meeting was 


adjournede 


inte 
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Sy, yy 


WAIVER OF NOTICE OF BOARD MEETING AND 


* 


SMALL DEAL REGARDS= 


ies 


To: SDWARD SMALL PROD TIONS, its 
and 
ROWAKD SEALL - 
1040 Ho. Las Palmas Avenue 
- selrrornta 


Dear Sirs: 

You have asserted a claim for more favorable 
Sistribution terms for -the photoplay "goreioen Brothers" 
under the distribution agreement of the 27th day of 
January 1955, end tts vayious amendments. 

You and the undersigned agree as follows: 

You hereby withdrew your claim for uore favor- 


able distribution terms for seid photoplay, anc any and 


all olai-ss tor additional seneye to be patd to you under 


* —_ 


the eres thee Silverstone plan, or any other plan tn 
substitution therefor {n connection with ell photoplays 
delivered by you for Gietribott n up to the date of the 
execution of tiie agreement. 

in, eons ideration of the withdrewal of said 
claims and of the settlesent hereinafter specified, the 
undersigned agrees to pay to you the eum of Sixty-Five 
Thousend Sorters ($65,000.00) as additionel Producer's 
share of distribution under the aforesaid dtstribution 


“agreement of the 27th dey of January 1956. Said sum to 


be paid te you, without interest, as eoon as the under= 
signed liquidetes ites present bank loans, or “-e exton- 
stong or renewals thereof. saQpyo00, in any event, 
to be wade on or before September Ist, 1945. 


ne 


- In addition, the ee er agrees to tae 
no no Claim agatust-geu-for any pPints, sAéyortiaing, OF ! : | 
other cbarges incurrec prior to this jnté in connec 
tion with the dletribution of. Lie-photopiay “Sore loan 
“Brethere’ in the United States of America. 
Prow time to tine, you have in good feith 
asserted clains asainst thes ddersigned which united . 


Artists Corporation did not and never has recognised 


_ 8 valid. 


You éo hereby egree that the eccrual of the 
aforesaid ewe of $65,000.00 ani the paysent thereof as 
herein provided shall de in full settlesent of all 
olains eh toh heretofore have been specificaliy assorted 


"gy yous tHe, “oF. oourse, “does not apply to the clata 


regarding Fox West Coast's unpsid fiie rentals and the 
Capitol Theatre, Sew York City, unpaid "Corsica: lrothers® 
third week fils rentel, as the undersigned is stiil trying 
to cOllect same and agrees to use ite best efforts to 
collect sams. Likewise, the undersigned agrees to try 

to secure from Loews, Incorporated ai additivnel Hive of 
Thousand Dellers (45,000.00) fils zontal es "tnternational 
Lady” end which Loews, incorporated was ents ehhiine to 

pay and eich you were unwilling to accept. Sepever, thi 

i@ not @ cleia thet could ve asserted against Loew's 
Inoorporated except on a nore} das‘s, and te uderetgned 
agrees to use tte vest efforts to try to coliect this sum. 


@ . 


\ 


Your acceptance at the bottorn ! 
-gonstitute « valid, dDinding agreement between us. : 


Youre very truly, 


we heave read tre foregoing 
and hereby accept the same. _ 


SPMAND SHALL PROOU TIONS, ING. 
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1040 No, Las Palnes Avenue 
loa Angeles, Californ'ta 
Dear Sire: 


pgp ATTA — 


Es You and the undersigned entered ‘nto « written 
GQ'stribution agreement on the 27th dey of January, 1955. 
Under the terms of said agvecnent, you have delivered 
photoplays to the undersigned for world-wide afstribution 
fron time to tinge This egreement has been amended by 
other agressents in writing at various times since 
January 27, l9Sh. 

; Por purposes of eonvenience, the aforesaid 
++ ortginel agreement ond 011 sasachente will be herein 
after referred to as "the Dtetribution Agreement." 

Peregreph St°o0D, subdivision (1) of the 
Destributionl agreement reads es follows: 


“ine Producer Yr agrees to deliver to the 
Metridutor for distribution —— 
the worid, and Distributor egrees to 
ac Producer for such @istridution 
anc to distribute, ail photerlays of 
Producer to be produced by Producer, 
. according to the terms of this 
: Guring the period of three (3) years, 
comaencing as of Pebruary 15th, 1¢38. In 
that eonnection, it is understood and 
that fr will deliver to 
strivbutor not less then t#o (2) nor sore 
then siz (é/photoplays per yeer during each 
of seid years of the torm hereof. 


"Ppoduotr/ agrees that each and all of such. 


-— eto -seate ee ity equad te 
the high aise here re maintained in 


———_ 


~hevetnelter contained, you and the undersigned hereby 
— 


—_pheteriess <ictrtouted ty otetributer— 
and for which Distributor has estebd- 
ifshed s unique nase, celebrity, — 
prestige an‘ reputation, and Producer 
agrees that the average cost of the 
photoplays to be produced hereunder 
Thousand Voliars (§400,000200)." 


in consideration of the mutual prowises 
mutually agree-es foilowe: = 


Ae Parad®aph SECOND above set out is hereby 
amended so that for the one-year period commencing 
April 1, 1943,‘an¢ encing sarch Sl, 1044, Paragraph 
Sf°o5D shall read follows: 


(1) The Producer agrees to deitver to tig 
Distributor for distribution throughout 


—— 


aistribate, all photoplays of Producer to 
ve produced by froducer, nan to a 
terms of this agreement ing r 
of oneil) yeer, commencs as of Apri 2» 
1945. In that connection, it is retood 
end that Producer will deiiver to 
Distributor not less tian two (2) nor sore 
than six (6) photopleye during the seid year 
of the term hereof. 


Producer agrees that eech end 411 of such 
photoplays shall be of a 128y equal te 
be the h stendar‘s he Ore maintained in 
For eter” 
{ 


Gietridbuted By Listributer and 
Distributor hes established « 


avere.e cost of the pho ee to be produced 
hereunéer sheil be approxtaately Siz Nuncred 
Thorsend Dollere (j p00O LOL 
Schedule A of the Distribution Agreement ‘es 
hereby amended so that in the territories set out here- 
after the photoplays delivered under this amendgent shell 
receive the following preferred terms: ~ 


from Producer for such distribution and to 


United States of Avertent Froduser's share, 
Seventy-five por .ent (75%) Of the cross to Right 
Hundred Thousand Dollars (#6800,000.00) domestic gross. 
Producer's share above $600,000.00, Ninety per cent (90%) 
of United Staces gross, the Distribuitor’s fees reduced 
accordingly and chergss—in the schedule to be re-appor= 


tioned according to the changed sharing of croge receipts. 


Sanade: Procucer's share, Seventy-five per 
cent (755) of the gross to Fifty Thousand Dollars 
(750,000.00). froducer'’s share above £50,000.00, Ninety 
per cent (905) of Canadian gross, the Distributor's fees 
recuced accordingly and charges in the schedule to be “ 
re-apportioned according to the ehanged gharing of cross 


England: Producer's share, Seventy-five per 
cent (75%) of the grose to Hinety Thousend ?ounds 
(290,000.00). *roducer's share above 290,000.00, Ninety 
per cent (90%) of Bngiish gross, the Distributor's fees 
reduced accordingly end charges in the schedule to ve 
re-epportioned according to the shanged shering of gross 
receipts. Rens 

You and the undersigned thet for the 
Pesainder of the period of the dtatgibution acreessnt 
to wit: 

Feriod commencing April ist, 1944 and terain- 
ating On the tersination date ‘of the Gistr'Duticn agree- 
ment, that you shall heave the right to deliver photoplays 


Fé! 
{ 


for distribution thet cost an average of approximstely 
Pour eunérec Thousand Dollars ($400,000.U0) or more. 

If, during the twelve sonths, gommencing april ist, 144, 
you @eliver shotoplays costing an average of approximately 
Six ‘undred Thousand Cellars (;600,000.00) you shell re- 
ceive the preferred Stetribution terns that the unders‘ sned 


has hereby agreed to give you for the period ecamencing 


“April ist, 19435 and ending “areh 31, 1t44. if, bowever, 


you deliver any photopleys for distr!bution during said 
twelve months periog commencing April ist, 1944 thet cost 
approximate 'y $400,000.00, then te distribution terms for 


_@ll photopleys delivered during thet twelve gonths period, 


whether the cost be-an average of a»proximately §600,000.00 


or not, shall be as provided in the Listribution Agreement - 
of the 27th day of January, 1950, as amended rrior tc this 


Amendment. ‘likewise, for the period commencing April ist, 
1945 and ending with the termination of the Distribution 
Agreement, the foregoing provisions for the period sosmene= 
ing April ist, 1964 and enéing March 31, 1965 shell epply 
as to the terms of distribution. 

‘It ig within the contemplation of the perties 
that you may select a subject which, with due regard to 
the type and character of the vehicle, could and properly 
should be produced at a eost of more tran Pour “Sundredé 


Thousané Dollars (§400,000.00), but also less then epprox!= 


mately Six Hundred Thousand Dollars ($600,000.00), so that 
the averave cost of the pictures produced dur'sg said 
period shall be less than Six “undred Thodsand Dollars 


~ 


OF je “plete ntti ed ik el a 


($600,000.00), and In such case we egrée that the production 
of a wiature hereumier based on such subject at such lower 
cost will not defeat your right to tse preferred dietribu- 
ticn terms hereinbefore specified, and thet such sabject will 
likewise be entitled to such preferred distribution terns, 
provided we serps heve approved in writing of the subject and 
the budget ans cast to de employed in the production thereof. 

The underaigned has disclosed to you that it al- 
ready has made comaitsents to other Producers to give such 
other Producers more favorable icine of diatrivbution in cer- 
tain of the foreign territories than pave been accorded you 
in this agreement. *e hereby agree that .you shall be en- 
titled to reecive any different or sore favorable terms than 
herein contained cr specified in the Distribution Acreement, — 
which by agreement hereafter executed by us are accorded to 
any =otion picture photoplays whith we may cistribute. This 
will not restrict our right to give sore favorable terms for 
local pictures. 

Anything hereinbefore contained to the sontrary 
noteit thstanding, if you shall fail or be wane to produce 
the chotoplays hereby contemplated to be saat dur ing 
the year commencing April is, 1943 and ending Yarch 31, 

1946 at an average cost of approximately $600,000.00 but 
shall produce a photeplay, or hotoplays of an average 
cost of approximately §400,000.00 we egree to distribute 
“gueh photoplay or photoplays pursuant to the distribution 
agreement of the 27th day of January 1938 ss amended pricr 


to this emendment providing your failure or inability te 


~6- . 


- 


produce such photoplay or protopleys at an avera.e cost 
© of approxzinatel; #600,000.00 shall be due to any one 
or nore of the causes enumerated below, and provided 
further thet as to each photoplay produced at an aver- 
age cost of less than approximately $600,000.00 you 
shall not be entitled to receive the preferred d'ts- 
coitutien ‘teres herein specified. The said causes 
are as follows: 


spe Ae ‘inabdftility to secure a cast of 
artists and « director the cost 
whereof, plus your regular over=- 
head chargé, when added to the 
remaining sost of sae the 
photoplay, shall equal $600,000.00. 


Be Jovernmentel orders, reguiations 
Or lawe which render the expendi- 
ture of the sum of $600,000.00 as 
production cost Of such photepley or 


imposs 
pract le consistent with the " 
proper production of the photopley ’ 
as planned? and b ted because of 
liniteaticns on the cost or 
amount of materials, corstruction, 
the number of takes, film utilised, - 
the selary of artists, directors, g 
and producers, and other items the a 
fixing of which shall be beyond 
your control, whether such {tems are 
of the same or other kind or character. 


It is understood that you shall not 
be required to engaged a cast of 
ertists or a director «t prices sub- 
stantially beyond the heretofore es- 
tablished value of their services, 

in order to meet the cost re ju! renents 
hereof. 


Except as expresely modified by this anandment, 
the Distribution Agreement between the perties shali re- 
main in full forse and effect and all the terms, covenants, 
‘and oonditions shall continue in force andeffect. 


Ca i, aa oo en 


Your acceptance @t the bottom hereof shall con- 
* gtitute a valid, binding amendatory agreement between us. 


ee very truly, eee 


UNITED ARTISTS CORPORATION 


By 


-‘+ W@ have reed the foregoing 
and hereby eccept the same. 


ROWA’ 'e SUALL PRG “TY nS, IBC. 


Mareh 15, 1943 


Vanguard Produetions, Ince 
9556 fashingston Blvd. 
Culver City, California 


A t 3 re I Te O'Shea, Presi 
Gentlemen: 


United Artists Corporation made a Distribution Agreement with 
Mre (dQward Small on Janucry 27, 1958. The contract was amended 
from time to time aud finelly extended so that its expiration 
date is approximately September 1, 1945. 


A series of disputes between United Artista Corporation and 

ire Small resulted in hia suspending production sometime past 
and we have not had any delivery of pictures since last May. 
One of these disputes arose over the failure of United Artiste 
to give Mire Small the benefit of sliding eeale distribution 

on CORSICAS BROTHERRS, although he hed « written commitment fron 
the company to the effect that if any producer received the 
benefits of a rebate plan such as The Silverstone Plan, or sub- 
stitute therefor, he would receive same. 


After investigation of the facts and consultation with the 
company lawers, it was decided that this was « claim that hed 
to be settled because tie corporation would be subjected to 
& very large liability. For example, CONSICAN BROT’ RRS for 
United States and Canada was aporoximately 61,500,900. 15% 
of ~500,000. is £75,000. In England, the picture will gross 
a proximately $150,000, sq there will be a liability of 15% 
on &70,000 or epproximatelyé10,500, which, at the ieial 
rate of exchange would be # sum in exeess of $40,000. This 
sum would be payable in America. dollars as the money would 
have been placed to his credit. On the rest of the World, 
you could fi-ure at least an additional (75,000. Therefore, 
po Boy Fang outside liability on this claim in excess of 

x s s 


There were many other claims which if he were to svecead, 
would cost the company « minimum of $50,000. Plus the fact 
thet it would give Hr. Suall the rfcht to walk aw completely 
from his obligation to deliver future pictures. e Small 
was represented by « very able firm of lawyers, Meesra, Klein 
and Seinberg, who have had vast experience in the theatre and 
motion picture business. 


After months of negotiation, the Soard of Directors of the 
company have concluded a settlement of his threagened liti- 


~ 
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eetion which we now reoort to yous 


le re Small coes back into production and raises his quali 
clause from $400,000. to . 600,000. for a period ef one (1 
year. For the second year of the agreement, he shall heve 
- the right to oleet whether to continue on the high cost 
pictures or the low cost pictures, with a similer right for 
the last six (6) months of the egreenente 


Re ©@ Will receive a modified sliding seale for pictures that 
cost approximately $609,900. only if he produces pictures 
exclusively in that classe One stepping out of the class 
of pictures for that period, he goes back to the old terms. 


The modified scale is as follows: 


25% to ~800,0900. United States 
1%. over Ff 


25% to »50,000. Canada é 
10% over 


25, to &90,000 England 
10. over : 


Old terms for the rest of the world 


8. Kill claims of every kind and character of the past are for- 
given and the corporation agrees to pay him the sum of 
~65,000. without interest, not later than september 1, 1945. 


4. All claims under the Silverstone Plan, or other Plens, are 
likewise disposed of. 


“re Small has acquired some very important properties on the 
strength of this settlement, and has hed writers working here 
for several weeks getting these properties ready fonimmediate 
production. 


ve do not have to contribute e age to his financing «s we Leave 
elready accepted a very favorable finance agreement from his 


been 

Three of the owiers have given thi» same report and have been 

well pleased vith the results secured and have affirmed our 
action. ‘e muet have pictures to cerry on, and in the lest 
twelve months that Mr. Small delivered pictures, he delivered to 
this com a approximately $4,000,000. of domestic cross on 
which we collected distribution fees of Seyressentne ~1,000,™0, 
his foreign gross on the same pictures will exeeed ( 0900,0000, 
end our distribution fees in the foreign are approximately 56) 
of the groage 


o 
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The documents of settlement have been prepared and agreed 


upon by the company and counsel for Mr. Small, and mist be 
signed immediately. 


b@ believe that this isa a full report of the entire situation. <' 
‘Kind regards. : - panes. a anne 
Sincerely yours, 
UNITED ARTISTS CORPOHATION 


BDRAKD Ce KHAPTRRY 


=cr/NG 
. Gee¥r,. David oO. Selznick 


i Send the following meneg., rg amy neg ee ae 


lor Qngeles, California, “arch 24, 1948. 
79 RESTERN UNION: 
riease send the attached DAY LETTER te the following: 


=" eat Pickford, Pickfair, Beverly sea California; 
es Chaplin, 1085 Summit Drive toy Hillis, California; 
oe. dear Eorde 35 Cops de Oro, Bel dir, Celifornis; 
Yr. Alexender Korde, Care Conductor ta Pe “bnsety Festbound, 
arriving “ansas City Wednesdzy evenin £ Wereh £4th; 
Venguerd Films, Inc., 9856 Washington Slvc., Culver ity. 


4 


Loyd Wright... 


Sete Us Ilinsiog wantagn, Oddie te the tonne on bok Aree, wench are hereby agreed to 


Los “ngeles¢%alifornia, March P4th, 1943, 


Please take notice that 2 special meeting of the shareholders of 
United artists Corporation is hereby ealled to be held on , 
Harch 29th, 1943, at the hour of 11:00 o'clock 4. Me, at the office of 
United Artists Corporation, 1040 North Les Palmas, Los Angeles, to dis- 
cuss the following: First: The future plans, policies and 


of the company. Second: 4 proveesl by Vanguard Films, Ine., to , ay 
‘Gaited artists Corporation for the distritution of a British made picture 


starring ‘ivien Leigh. Third: fo reeéive a report from the directors 
of the comp on the Edward Small settlement.. Fourth: fo consider 

acvsacing to Charles Rogers Productions the sum of #2t,000.00 as cost 
om pictures Nos. £ end 3. Fifth: At the same meeting th BO - oe 
Giscussed the status of the Korda stock ag well ag whether i be ad- 
visable for the compeny to purchase said stock end if so on what terns, eS 


if seid stock,is now for sale. Please advise us whether you ean be 
present. 


ie en ine ‘ win 


; Chaples E. Miiitkan, = 
United artists Corporation. — 


‘ 
MINUTES OF SPECIAL MEETING OF STOCKHOLDERS 


—_— 


reg -0f- 


UNITED ARTISTS CORPORATION 


---000--- 
\ 

Pursuant to notice given by the Secretary, the 
stockholders of UNITED ARTISTS CORPORATION met in special 
session at 11:00 ofclock 4. m. on March 29, 1943, at 1040 
North Las Palmas, Los Angeles, California. 

Upon roll call, the following stockholders were 
found to be present either personally or by proxy: Charles 
Chaplin, by Alfrec-Reevesy-nis proxy; The Pickford Cor- 
poration, by Neil McCarthy, its proxy; Alexander Korda Film 
Productions, Limited, by Mendel Silberberg, its proxy; 
Vanguard Films, Inc., by David 0. Selznick and Daniel Tf. 
O'Shea. 

There were also present: Edward C. Raftery, Presi- 
dent of the corporation; George &. Bagnall, end S. Earl 
Wright. i ye 

Ueiee There being no objegtion, the President instructed 
S. Berl Wright to act as Qverétery of the meeting. Mr. Wright 
read the notice of the meeting and was instructed to obtain the » 
affidavit from Loyd Wrignt mace with respect to the call of 
said meeting and notices sent pursuant thereto, end was fur- 
ther instructed to place the notice and said affidavit in the 


1. 


; 


minute book next succeeding the minutes of this meettng. 

Upon motion duly made, seconded and unanimously 
carried the reading of the minutes of the last preceding 
and special meeting of stockholders hela on July 10, 1942 
was waived. . | al 

Tne acting Secretary then read the notice of the 7 
first item of business to come before the meeting. Where- 
upon it was decided to postpone any discussions upon the 
future plans, policies and prospects of the company. 

Tne second matter to come before the meeting as 
stated in said notice was then discussed. Mr. Raftery 
briefly rdleted the history of the proposal made and the 
negotiations conducted between Vanguard Films, Inc. and 
this corporation for the distribution of a British-mace 
picture starring Vivien Leigh. A general discussion was 
then had concerning the matter. Mr. Raftery reported that 
the proposal as submitted by Vanguard Films, Inc. was not 
acceptable to certain of the stockholders of this corporetion. 
It was suggested that a counter proposal be made to Vanguarc 
Films, Inc. in form acceptable to all of the’ stockholders of 
this corporation including Vanguard Films, Inc. Mr. Raftery 
was instructed to continue negotiations with Vanguard Films, 
Ine. and endeavor to work out an agreement acceptable to all 


of the stockholders of this corporation including Vanguard 
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Films, Inc., and to report the details thereof at the next 
meeting of the stockholders of this corporation for formal 


consideration.anad action.thereon. 

It was then announced that the next matter to come 
before the meeting concerned the 1<port from the directors 
of this company on the Edward Small settlement. Mr. Raftery 
related in detail the terms of the settlement which hud been 
made by the directors ana the advantages to this corporation 
for making said settlement. An extended discussion was then 
had concerning the settlement. David 0. Selznick and Daniel 
T. O'Shea, on behalf of Vanguard films, Inc., stated that it 
was their opinion that the terms of the settlement set a bad 
precedent for the company to make because it charts the whole 
future course for the company to take in its negotiations with 
producers for the distribution of motion pictures in that it 
commits this company to a policy of distribution on a sliding 
scale. Mr. celznick stated that notwithstanding the fact that 
by the terms of the settlement this company is relieving itself 
from possible liability in excess of $200,000.00, and notwith- 
standing the fact that the settlement may encourage and aid 
Edward Small Company to produce photoplays which may be more 
profitable for this company to distribute, that such advantages 
do not justify the making of the settlement on a basis which 
grants to Edward Small Company or any other company better and 
more profitable advantages for the distribution of photoplays 
than those which are grantea to the producer stockholders of 
this company. Mr. Maftery reported that ike matters were 


taken into consideration at the time the settlement was approved 


f 
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‘by the boara of airectors, and ‘that he and the directors of 
this company are convinced that it is to the best advantage of 
this company that the settlement, be made on the basis agreed 
upon. A 

Charles Chaplin, The Pickford Corporation, and 
Alexander Korda Film Productions, Limited dia not make any 
objection to the settlement. Mr. Raftery reported that he 
haa personally talked to Charles Chaplin, Mary Pickford end 
Alexander Korda, and that each told him that the settlement 
was, in their opinion, to the best interests of this company. 

It was then announced that the next business to come 
before the meeting was that which concerned the matter of ad- 
vancing to Charles Rogers Productions the sum of $25,000.00 
as pre-cost on pictures numbers 2 and 3. A general discussion 
was had concerning that matter ana the opinion of the meeting 
was that this corporation shoulda not make the adyance of the 
money requested to Charles Rogers Productions. Whereupon, on 
motion duly made, seconded and unanimously carried, it was 

RESOLVED, that this corporation reject the sei 

reguest made to it by Charles Rogers Produc- 

tions for an advance in the sum of $25,000 

ge pre-cost on pictures numbers £& and 3. 

It was then announced that the next matter to be 
discussed at this meeting concerned the status of the Korda 
stock and to determine if it would be aavisable for this com- 
pany to purchase said stock, and if so, om what terms, assuming 
said stock is now for seule. Mr. Silberberg stated that he had 
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discussed the matter with Mr. Korda before he left for New 
York, and that he was not authorizea by his principal to make 
any commitment regarding the sale of the Korda stock and that 
he did not have any definite knowledge as to whether or not the 
stock is for sale. A generat discussion was then had concern- 
ing all previous onntennatiane between Mr. Korda and Mr. 
Raftery concerning the sale of the Korda stock. Mr. Selznick 
stated that if the stock was for sale and if this company is 
not interestec in purchasing saic stock upon the terms or con- 
Ggitions under which same coulca be purchased, that he was 
interested in acquiring the stock and that he wanted to khow 
whether or not there was any objection on the part of any 
stockholder of this corporation to the purchase of the stock 
‘by him or by & company in which he is personally interested. 
Reference was then mace to the By-Laws of this corporation con- 
cerning the purchase and sale of stock of this corporation and 
the method set forth in the By-Laws for the determination of 
the purchase price. Upon conclusion of the discussion it 
was moved, seconded and carried as follows: 

RESOLVED, that this corporation approve the sale 

of the Korda stock in England to United Artists 

Corporation, Ltd.-for 4125,000 cash, payable in » 

England, upon the following conditions: 

l. That Alexander Korda resign or sever all 

official positions which he holds with United 

Artists Corporation and with the United Artists 

Corporation, Ltd., and all affiliated interests. 

&. That Alexancer Korda release and forever 
discharge this company and the United Artists 


Corporation, Ltd. from any and all claims, 
accounts, liabilities, actions and causes of 


5." 
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action which he has or could have, arising out 
of any ana all matters subsequent to the date 
upon which the sale is consummated. 


Sé. That the purchase of said stock be made 
pursuant to authority of the board of directors 
of the United Artists Corporation, Ltd. granted 
at 4 meeting duly hela in accordance with the 
By-Laws of that company. 


4. That the British Treasury expressly 
approve the saic sale in writing; and 


BE IT FURTHER RESOLVED, that upon the con- 

summation of the said sale this corporation 

execute to Alexander Korda a general release 

by the terms of which Alexander Korda shall 

be forever releasea anda discharged from any 

‘and all claims, obligations, liabilities, 

actions and causes of action arising in favor 

of this corporation against Alexander Korda 

subsequent to the aate of said sale. 

Mendel Silberberg, representing Alexander Korda, did 
not vote on the foregoing resolutions. 

A discussion was, then had concerning the calling of 
the annual meeting of the stockholders of this corporation. 
The President was requested to call the belated annual meeting 
of the stockholaers of this corporation ss soon as possible in 
conformance with the By-Laws oftnis corporation. 


There being no further business, the meeting adjourned. 


President 


~——p Secretary. 
Aeez Bs 3 rs 
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PROXY. be 


The undersigned, CHARLES CHAPLIN, does hereby 
nominate, constitute and appoint ’ 
with power of substitution, the undersigned's proxy and 
attorney-in-fact to attend all meetings of the stock- 
“holders of United artists Corporation, whether regular or 

special, for the calendar year 1942, and to vote all such 
stock which the undersigned is entitled to vote. 


Dated: March 29 » 1943. 


STATE OF CALIFORNIA, 
COUNTY OF LOS ANGELES. ) ss. 


CHARLES E. MILLIKAN, being by me first duly sworn, 
deposes and says: 


That he is a resident of the County of Los Angeles, 
State of California, and is an officer of UNITED ARTISTS COR- 
PORATION, 4 Delaware Corporation, to-wit, the Assistant Secre- 
tary thereof. 


That acting in his capacity as Assistant Secretary 
of saic corporation and pursuant to its By-Laws and by order 
of the President of the corporation, your affiant did on Thurs- 
day, April £2, 194%, send a notice of the time and place of 
the annual meeting of the stockholders of said corporation, to 
be held on Monday, May 3rd, 1943, said notice having been sent 
by mail to each stockholder of said corporation; that said 
notice was in the form and wording of the copy of same hereunto 
annexed to this affidavit. 


. 


~~ 


SUBSCRI D SWORN to before 
me this day of Mey, 1943. 


Notary ! ic in and for said 
County and State. 


Loz Angeles, Cselifornia, 
» 4pril f@nd, 1942. 


be 


TO THE STOCKHOLDERS OF 
UNITED ARTISTS CORPORATION: 


Notice is hereby given that the annual meeting 
of stockholders of United Artists Corporation will be 
held at the offices of United Artists Corporation, 1040 
North Las Palmas, Los Angeles, Celifornia, et three o'clock 
in the afternoon, on Monday, May 3rd, 1943, for the trans- 
action of such business as may properly come before an 
annual meeting of stockholders. -You sre advised thet the 
place for ho said meeting has been determined by 
appropriate r tion of the board of directors of sei¢ 
corporation. 


Very truly yours, 


Chas. E. Milliken, 
Assistent Secretary. 


CEM/AG 


PROXY. 
KNO¥ ALL MEN BY THESE PRESENTS: 


That the undersigned, a stockholder of UNITED 
ARTISTS CORPORATION, does hereby constitute and appoint 
DAVID 0. SELZNICK apg DANIEL T. O'SHEA, or either of them, 
the proxy and attorney-in-fact of the undersigned, to vote 
and represent all shares of stock owned by the aadersl gues 
in said corporation at any and ali special aeatings of its 
stockholders, and at any and all adjournments thereof, to 
be hele during the year 1943 and thereafter or until further 
order of the Board of Directors of the undersigned corpora- 
tion. 

Said proxies are hereby given discretionary ~ 
authority with respect to matters to which the undersigned 
does not give voting specifications. : 

IN WITNESS WHEREOF, the undersigned has caused 
its corporate mame and seal to be affixed hereunto and this 
instrument to be executed by its proper officer, this ard 


day of May, 1943. 
VANGU Dale? Dh 
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KNOW ALL MEN BY THESE PHESENTS that the 

undersigned, THE PICKFORD CORPORATION, a corporation, 

holder of FOUR THOUSAND (4,000) shares of the stock of 

UNITED ARTISTS CORPORATION, a corporstion of the State of 

Delaware, does hereby appoint Mery Pickford its true and 
~~lawful attorney with full power of substitution and revocation, 

for it and in its name, to vote as its proxy at the annual 

meeting of the stockholders of said company, to be held on the 

3rd day of May, 1943, and et any adjournment or adjournments 

“thereof; hereby~wetifying end confirming all that said attorney 
or substitute may lawfully due in the premises. 


WITNESS the execution of this proxy by the said 
_ THE PICKFORD CORPORATION this Ist day of May, 1943. 


Attest: 


“Ree is. ie 


MNOW ALL MB BY THESE PRESSVTS 

Mat the wi wsigmed Charlee Chaplin, « stockholi a of: - 
United artists Corparatim,-hera@y constitutes and appeints 
Charles Schwartz with full powerof mbstitutim fa and in 

the name, place and stead of the umie@sicred, t ¥ote all of 

the shares of the Capital stock stanmiing in the nane of the 
um ersi ged on Kay Srd, 19435 at the mnual meetings of stock- 
holders of such corpa@ration to be held at the United Artists 
offices, Jeneral Service stujias, Hollywoal, California, ami at 


any adjourment or adjourments th @eof with all the pwers the 


‘wal ersigrwed sould possess, if persmally pesem at said  e€ing. 


The undersigned hereby revokes any proxy or proxies he etofore siven 
with resyect to such shares, aui harey ratifies at cafims all 
that said attorney am proxy or his mbsti tute may lawfully do by 
virtue hereof. 

IN WITESS AER DF the une rsigewd ims exerci sed this 


proxy this lst day of May, 19435. 


Ses —bhartC Asif (1s) 
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| WE, the undersicned, being a quorwa of the 
Directors of UNITED ARTISTS CGRPORATION, do hereby waive notice 
of a meeting of the Board to be held on port 26th, 1942 at 
10:30 a. wm. at the of fice or: the corporation, 729 Seventh 
Avenue, New-York;-and do hereby consent to the holding of said 
meeting and the transattion of any and all business which may 
come before said meeting, and we do hereby approve and edopt 


the minutes of said meeting and all action taken thereat. 


Dated Aprfl 26th, 1943. 


& S$ @ te ry 
ur W. Kelly 
= ¢ aieien 
Gradw e wears 
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MINUTES OF SPECIAL MEETING OF THE BOARD 


OF DIRECTORS OF UNITED ARTISTS CORPORATION = 


ee nn ee 
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April 26th, 1942. 


- 


° 


® Special Meeting of the Board of Directors of United 
Artists Corporation was held in the President's Office of the cor- 
poration et 729 Seventh Avenue, Borough of Manhattan, New York 
City, on the 26th day of April, 1943 at 10:30 a. m. in thé mornine 
pursuant to call as provided by the By-laws and pursuant to the 
foregoing waiver and consent. 


There were present: 


¢ . 

Messrs. Sdward C. Raftery, 
Gradwell L. Sears 
Arthur W. Kelly, 


constituting a quorum of the Board of Directors. 


” 


Also ‘present: 
; Messrs. Harry J. Muller 
+ - Paul D. O'Brien 


Mr. Edwerd C. Raftery presided at the meeting and 
Mr. Paul D. O'Brien acted as Secretary of the meeting. 


- 


At a meeting of the stockholdets held on October 5, 
1941 the following resolution was adopted: 


"Regarding the sliding scale distribution terns, 
which were to. be incorporated in the Selznick agreements, 
it was the unanimous Opinion of the meeting that the sliding 
scale distribution terms should be put in effect with all 
producers entitled to the same as of January Ist, 1941. 
No peymients, however, are to-be made thereunder until after 
the issuance of the Price, Waterhouse & Co. annual audit of 
the Company's affairs for the calendar year 1941, and the 
necessary amendment to the distribution contracts to be 
drawn to take care of the above amendment." 


7 2 
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. » At a special meetine of the seaievigate ” Diredtors held 
as on August 11, 1942 the following ‘resolution was adonted: ; 


> 


+r Hetty; Vive President ond Mr, fH. v. 
Muller, Treasurer, are hereby authorized to sive the 

- necessary instructions to write upon the books..the re- 

dates due Mr. Charles Chaplin and Alexander Kotde ‘Films, 

Ine. on their variouq nictures affected under the Selznick 

Rebate Plan for the year 1941 on the basis of- 


25% to $800,900 U. S. Ae and 10% thereafter; 

25% to 50,000 im Canade and 10% thereafter; 

25% to & 70,000 in\Great Britain end 10% thereafter, and 

25% streicht in all\ other foreien countries, except 
inveded countries." 


Mr. Arthur W. Kelly stated that the several subsidisry 
companies had been instructed to set up reserves for the amount 
calculated to have arisen in the sevgyal territories but that the 
company's auditors had raised a question as to propriety of havine 
sudsidiaries outside of North American bear any portioh of the 
rebates calculated retroactively. Mr. Kelly also stated thet 
the question of propriety of the forecoinge was discussed with ————_— 

-Generil Counsel of the corporation and that he hed also asked , 
General Counsel for a ruling as to whether, within the interprete- 

tion of the resolution adonted by the stockholders in the mecting Be 
of October 5, 1941 (referred to above) the rebates should apply 

to_ the Charles Chaplin production "The Greet Dictator™ which was 
released in October 1940: «tt. Kelly renorted that General Coynsel 
advised thet the rebates should be borne by the corporation end 

its Canadian subsidiary end treat in their opinion the resolution - 
adopted by ‘the stockholders on October 5, 1941 did not apply to 

the Chaplin vnroduction "The Great Dictator". Mr. Kelly reported 
the contents of cables between the corporaticn end certpin fore 
subsidiaries, and particularly oné received from the British ‘y 
Company relative to the rebates. Res \ 


. 


After discussion of the foregoing it was unenimously 
ta 


wer 


______RESOLVED to rescind the r:.solution—edentea by 
Apis Boerd on August 11, 1942 with respect to producers’ 
revetes and to sdont the followine resolution in its 
stead: Bae 
a 
RESOLVED, that the treasurer be instructed ay 2 
take the necessary steps to have the Canadian sub- / | 
sidiary and this corporation to set up on their hooks 
the aggrecate amouns of $293,850.75 as at January 3, 
~2 1942 as the only retroactive rebates | Sap Sas Ra reer 
fifty-three week then ended and thet t other sub- “ 


sidiary compentes (except the British subsidiary) » “a 
which had previously reeorded reserves for producers' 


VA 


ao 


rebates be instructed to reverse their entries in 
ae. aS Ce ae ee eee 


R=SOLVED, that the treasurer is hereby empow- 
ered to adjust the accounts rendered by the severat 
subsidiary companies operatine outside of North America 
for 1941 and 1942 to conform with the foregotnge resolu- 
tion so_that the adjusted accouhts shall be those used 
for consolidation purposes as at the end of the con- op 
pany’s fiseal years 1941 and 1942; and it was further 


RESOLVED, that the treasurer is hereby empowered 
to adjust the accounts rendered and to be rendered by 
the British subsidiary for inelusion in consolidation 
as at tne end of 1941, 1942 and subsequent years, if 
necessary, so that they shall reflect the reserves 
shown on the books of the British subsidiary for pro- 
ducers’ rebates as‘a liability in favor of United 
Artists Corporation (Deleware) (inasmuch as the pro- 
visions creating such reserves were charced on the books . 
of the British company against the United Artists 
(Deleware) commission account). 


Mr. H. d. Muller, Treasurer, was invited to the 
meeting and was advised of the contents of the foregoing resolutions. 
and was instructed to take such steps and any additional steps whieh 
may be required to be taken to effectuate the speedy consummetion 

“of the actions authorized by the foregoing resolutions and to con- 
“fer with Mr. Arthur W. Kelly with respect to any detailed procedure 
upon which he may need advice or assistance and the following 
resolution, Mr. 4. J. Muller not voting, was unanimously adopted: 


RESOLVED, that Mir. H. J. Muller, Treasurer, shall 
have no responsibility with respect to the foregoing 
adopted resolutions concernine which he has been in- 
structed other than to see that they are meticulously 
carried out and that the consolidated accounts of the wo ne 
corporation and i ubdsidiary companies be compiled Pebrsmmaacnee 
and prepared in accordance therewith berinning as of 
January 3, 1942 until such time, if ever, as further 
action is taken by the stockholders and /or the directors 
of this corporation.. 


idr. H. J. Muller, Tapasurer, was then excused from ; 


the Meeting... 


é 


Mr. Arthur W. Kelly reported to the Board that in 
conformity with past practice e provision for contingencies in 
the-enount of $210,000 with respect to possible additional in- 
come taxes in Toreign countries was reguired for the year 1°41 
and that he had instructed Mr. H. J. Muller, Treasurer, to ic 
thet amount up on the books of the corporation. After discussfon 
it was unanimously 


RESOLVED, that the ection of Mr. Arthur W. Kelly 
in instructing the Treasurer to provide a contingent 
reserve of $210,000 be a charge against 1941 opera- 
tions is hereby ratified, affirmed and approved. 


In November 1912 because of the frequent absence of ? 
the officers of this corporation and other circumstances which 
made it advisable Paul D. O'Brien was elected a Vice-President 
although this election wes not recorded in any meeting. On 
motion duly made and seconded it was 


RESOLVED, that Paul D. O'Brien was elected a 
Vice-President, of this corporation, and the Board 
of Directors on behalf of the corporation hereby con- 
firms, ratifies and épproves each and every action 
taken by Paul D. O'Brien as a Vice-President since 
Novanber, 1942. 


Mr. Raftery brought to the attention of the Board : 
the suggestion and recommendation of Joseph Blumenfeld, who is 
managing United Artists Theetre in San Francisco for Feseture 
Theatre Co. Ltd., that feature Theatre Co. Ltd. be dissolved 
immediately and that the lease and ther assets of that 
corporation be distributed to United ists Corporetion ené._ 
to Abe Slumenfeld end Joseph Blumenfeld as Trustees and Dennis 
J, McNerney and thet said parties enter into an agreement with 
each other, in the form of a joint venture agreement or a 
co-partnership, for the purpose of opéreting United Artists 
Theatre in San Francisco. After a general discussion of the 


matter, motion was made, seconded and un ously carried 
that the following resolution be adopted: - 
RESOLVED, t ITED ARTISTS ZORPORATION, as 


a stockholder in “eature Theatre/Co. Ltd. ,consent 
to and approve of the dissolution of said feature 
Theatre Co. Ltd., upon such plan of dissolution as the 
» . president and counsel of this corporation shall 
Z approve, and thet the president and secreta or ‘ 
ea vice-president and an assistant secretary Si ee 
and they are hereby en a to enter into an agree- 
ment with Abe Blume and Joseph Blumenfeld as 
Trustees and Dennis J, MceNerny, in the form OF a’ 
joint venture or co-partnership, as president and 
a a ives Se SNM 
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counsel of this corporation-shell: approve,for the 
purpose of carrying on thé operation of United 
Artists Theatre at San Francisco. 


BE IT FURTHER RESOLVED that the president and 
secretary or any vice-president and assistant 
secretary be and they are hereby empowered and 
authorized to sign such agreement and other docu- 
ments in writing as may be necessary to effectuate 
the purpose of the foregoing resolution. 


: Mr. Kelly brought to the attention of the meeting 
the Korda settlement which was made as of November 21,1942, 

and stated that United Artists Corporation gave up its right 
to collect receivables and interest which approximate $627,000. 
For this, Korda and his companies released to United Artists 
all ©liding Scale Rebates which Korda or his companies had or 
may have had on the pietures THIEF OF BAGDAD, HAMILTON WOMAN, 


and LION HAS WINGS after November 21, 1942, and ending thirty 
months after the respective release date of each picture, plus 
the stock of Manhattan Films, Inc. 


Mr. Kelly stated that he had discussed this matter 
with counsel and with Price, Waterhouse and Company sometime 
ago and as a result had instructed that the Sliding Scale 
Rebates which amounted to approximately $477,000 up to November 
21, 1942 be applied against the sum of 27,000 eforementioned; 
that the sum of $20,000 be placed upon the books of United Artists 
Corporation es the value of the rights in the revemue to be a@é= Menge 
rived from the distribution in the United States and Canada of 
the five pictures aforementioned and that the balance of approxi- 
mately $130,000 remaining of the sum of $627,000 be placed upon 
the books of United Artists Corporation as the value of the stock 
of Manhattan Films, Inc. Mr. Kelly's action was confirmed by a 
the meeting. , 


Mr. Kelly further steted that as a result of his dis, 
cussions, he had reached the conclusion that United Artists Cor- 
ooration should acquire the assets and assume the liabilities of 
Menhattan Films, Ine., in consideration of the cancellation of 
its PMght to have stock issued in its name. The shares had not 
previously been issued. The assets of Manhattan Films, Inc., 
consisted of an investment of ONF OF OUR AIRCRAFT IS MISSING in 
the amount of $252,000 and an investment in IN WHICH WE SERVE in 
the amount of 
Company and Consolidated Film Industries, Inc., respectively 
sums which acarue to Manhattan Films, Inc., on these two pictures 
. were pledged as security for these loans. or 
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*: After discussion {t was moved, seconded and 


unanimously - 
RESOLVED, 


(1) That United Artists Corporation acauire the 
assets and assume the liabilities of Manhattan Films, 
inc. as of April 30, 1943, in consideration for the 
cancellation by United Artists Corporation of its 
right to have the entire capital stock of Manhattan 
Films, Ine. (acquired under the Korda settlement) issued 
in its name,and 


(2) That Manhattan Films, Inc. be dissolved and that 
the proper officers of United Artists Corporation, sole 
stockholder of Manhattan Films, Inc., be and they are 
hereby authorized to execute any and all documents that 
are necessary to accomplbh the acquisition of assets, 
the assumption of liabilities and the dissolution of 
denhattan Films, Inc. . Q 


(3) That the amount of the investments in ONE OF 
OUR AIRCRAFT IS MISSING and IN WHICH WE SERVE be trans- 
ferred from the books of Manhattan Films, Inc. to the 
-.- _ books of United Artists. Corporation and placed in an 
account to be know as “Investment in AIRCRAFT and SERVE" 
and, that there be added to such account the cost of acauir- 
ing Manhattan Films, Inc. under the Korda Settlement. 


- 
There being no further business the meeting 
adjourned. 2 


MINUTES APPROVED: 


Arthur W.kelly 
Cradwell L.Sears 


MINUTES OF ANNUAL MEFTING OF STOCKHOLDERS 
or ‘ 
UNITED ARTISTS CORPORATION. 


Pursuant to notice given by the Assistant Secretary, 
by order of the President, the stockholders of United Artists 
Corporation met in annual meeting on Monday, May Zrd, 1943, 
‘&t the hour of 3:00 o'clock P. M., at 1040 North Las Palmas, 
Los Angeles, California. 

Upon roll call, the following stockholders were found 
to be present either personally or by proxy: The Pickford 
Corporation, by Mary Pickford, its proxy; Vanguard Films, 
Inc., by David 0. Selznick and Daniel Tf. O'Shea; Charles 
Chaplin, by Charles Schwartz; Alexander Korda Piim Pro- 
ductions, Limited, by Mendel Silberberg, its proxy, and 
also by Edward C. Raftery and Arthur Kelly, as proxy for the 
said Alexander Korda by agreement dated November Ri, 1942. 

There were also present the following: Gradwell 
Sears, George L. Bagnall and Loyd Wright. zs 

By consent of all present, the President, Mr. Raftery, 
assumed the chair and Mr. Wright, the Secretary, acted as 
secretary of the meeting. 

The secretary Stated that he held the affidavit signed 
by the Assistant Secretery of the corporation, attesting the 
fact that he had given due call of the meeting, and that said 


affidavit together with a copy of said-notice were attached to 


these minutes. He stated that every stockholder of the cor- 


aw 


poration was present in person or by proxy, and that therefore 
the meeting. was competent to proceed. ; 

The minutes of the last annual meeting, to-wit, of 
December 12th, 1941, were at the request of the stockholders 
summarized by the secretary. 


Thereupon, it was moved, seconded and unanimously carried 


as follows: 


RESOLVED, that a photostatic copy of the minutes 
of the last annual meeting, to-wit, December 12th, 
1941, and a photostatic copy of the mimtes of the 
last meeting of stockholders, to-wit, March 29th, 
1943, be and the same i be sent to each stock- 
holder of the corporation, and that likewise a 
photostatic copy of the agreement dated November 
21, 1942, by and between Alexander Korda Films, 
Inc, etc., and United Artists Corporation, be 
‘and the same shall be sent to each stockholder of 
the corporation, and that a photostatic copy of 
said agreement be placed in the minute book next 
succeeding these miffijtes. 


Upon motion duly made, seconded and unanimously carried, 
the meeting was adjourned to Wednesday, May 5th, 1943, at the 


hour of 11:00 otclock A. M., at the offices of Mr. George Bagnall, 
1040 North Las Palmas, Los Angeles, California. 


oY 


The adjourned meeting of stockholders of United artists 
Corporation was called to order by chairman Edward C. Raftery 
on Wednesday, May Sth, 1943, at the hour of 11:00 o'clock”A. M., 
at 1040 North Las Palmas, Los Angeles, California. , 

Upon roll call it was ascertained that there were pres- 
ent the following: 

Miss Mary Pickford, bavid 0. Selznick, Edward C. Raftery, 
Mendel Silberberg, Daniel T. O'Shea, Charles Schwartz, Gradwell 
Sears, Arthur’ Kelly, George Bagnall and Loyd Wright. 

The chairman announced that all of the stockholders were 
present in person or by proxy, and that the meeting was competent 
to proceed. 

The first order of business was the solicitation by the 
chairman of comments and observations of any of the stockholders 
relative to the written report and financial statements submitted 
to the stockholders at the meeting held on Monday, May 2rd, 1943. 

~ Mr. Schwartz thereupon entered into a discussion and 
complimented the management upon its accomplishments, and at the 
same time discussed certain specific items in the financial re- 
port with special reference to the domestic loss for the years 


1941 and 1942. A general discussion ensued in which thé manage- 


Xa 


ment Outlined the obligations incurred in taking on the Paramount 
product, the Stromberg commitments, the Small settlement and other 
commitments. .It was the general observation Sf those attending 
the meeting that the corporation should use every reasonable 


effort to obtain more volume, and should not enter into contracts 


containing distribution charges similar to the Selznick terms . 
or any other terms which domestically create a deficit. Mr. 
‘Belsnick raised the point that the management had in many in- > 
stances exceeded its authority pursuant to the by-laws, in 
entering into contracts, and specific instances were discussed 
without any formal action being taken in any regard. 

The chairman announced that the next order of busineés 
was the election of directors and officers, which was by unani- 
mous consent deferred until other matters of business were taken 
up and discussed. 

Mr. Schwartz then read and presented to the meeting a 
lengthy statement on behalf of Mr. Charles Chaplin, a eet 
copy of which was handed the secretary pursuant to request of Mr. ; 
Schwartz, and the chairman directed that the same be incorporated 
in these mimutes. The statement so read is as follows: 

STATEMENT OF CHARLES CHAPLIN READ TO THE STOCK- 


HOLDERS OF UNITED ARTISTS CORPORATION AT ITS 
ANNUAL MEETING HELD ON MAY 2, 1943. 


I desire to bring before the stockholders of this 
company the following matters: 


MATTER NO. 1. 


On or about October 4, 1941, this company entered 
into a series of agreements with Selznick Inter- 
national Pictures, Inc., David 0. Selznick Pro- 

*  ductions, Inc., and David 0. Selznick, under which 
this company agreed among other things to the 
following: 


(a) fo cameel the agreement then existing pro- 
viding for the production and delivery to thte*tom- 
pany of a balance of two pictures due under such 
agreepent; 


> 


(b) To the release of David.0. Selznick individually. 
from the agreement then in effect that the next two 
pictures produeed by Selznick at any time after the 
date of such agreement would be celivered to this 
company under the agreement above mentioned in Sub- 
division (a); 


(c) To the deposit of a unit of stock of the capital 
stock of this company for the account of David 9. 
Selznick Productions, Inc., with the immediate right 
of the power to vote such stock and the benefit of a 
credit of any dividends paid on such stock against the 
purchase price; , 


+? To the payment of THREE HUNDRED THOUSAND DOLLARS 
$500,000) upon éexeeution of such agreement. 


At or about the time these agreements were entered into, 
Our company was in immediate need of important pictures 
to maintain its reputation and prestige and also to se- 
cure the revenues to be derived from the distribution 
of important pictures in order to meet its current 
operating expenses. a 
Mr. Selznick and his companies had theretofore pur- 
chased and were then in the process of acquiring im- 
portant literary properties which required and would re- 
Quire the work of writers and others to prepare and 
complete them for use in the making of pictures based 
upon such works. Mr. reer a and his companies also 
had outstanding contracts wi important personalities 


who were to be used in the picturization of the properties 


aforementioned and monies were required to pay the finan- 
cial obligatioms of Mr. Selznick and his companies to 
these artists to the end that they would remain and cén- 
tinue in his employ and their employ to be available for 
use in the production of such pictures. 


As a condition of the making of the series of agree- 
ments between this company and Mr. Selznick and his 
companies dated October 4, 1941, Mr. Selznick and his 
companies insisted on the payment of the above mentioned 
sum of Three Hundred Thousand Dollars, which he ang ) 
they represénted would be used for the development of 

the properties already purchased and for thegpurchase 

of additional properties and their development and in 

the continuance in his and their employ of the artists 
above mentioned and for the payment of other items of 
pre-negative:cost, all such pictures to be made and 
delivered to United Artists for distribution. According- 
ly such sum of Three Hundred Thousand Dollars was paid 
because of these representations by Mr. Selznick and his 
companies and in reliance thereon. 
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Mr. Selznick and his companies knew that this company © 
wes short of and that there was a dearth of important 
motion picture product. Mr. Selznick and his com- 


“panies knew that the prompt production and delivery ty ~~ 


Mr. Selznick and his companies of pictures based upon 
the literary material above mentioned with the parti- 
cipation of the stars above mentioned, was of the , 
essence to United artists. Mr. Selznick 4nd his com- 
panies knew that the moving consideration for the pay- 
ment of said sum of Three Hundred Thousand Dollars, 

the deposit of an entire unit of the capital stock of 
this company for his benefit and thet of his companies, 
including the rights of ownership, embracing the voting 
right and the right to receive dividends and, for the 
cancellation of the firm obligation of Mr. Selznick and 
his companies to deliver two pictures (being the balance 
gue under the contract then in effect), and his personal 


‘guarantee thereof, was the prompt completion of the pre- 


paration of the literary material then acquired and to 
be acquired by him and his companies, and the ‘picturiza- 
tion thereof with the participation therein of the per- 
sonalities controlled by him and by them, and the de- 
livery of one or more of such pictures at the earliest 
possible time to our company for distribution. 


Mr. Selznick and his companies as a further condition 

to the making of the contracts of October 4, 1941, de- 
manded material changes in the ir, epee and operation 
of the company, including the changing of important 
personnel and the addition of executives invol ng en 
additional expense to the company over and above its 

then operating expense of a sum in excess of Six Thousand 
Dollars a week. 


Moreover, as a further condition of the execution and 
delivery of such contracts, Mr. Selznick and his com- 
panies insisted upon material changes the by-laws of 
this company which he considered would be for his benefit 
and that of his companies. 


And for the reasons above stated, this company consented 
to and submitted to the demands of Mr. Selznick and his 
companies and made the changes in its operating forces 
and hired the additional personnel and incurred the 
additional weekly expense of Six Thousand Dollars and 
made the material changes in its by-laws. 


Notwithstanding the foregoing and a Fags age viola- 
tion of the rights of this company te its serious 
financial detriment, Mr. Selznick and his companies 
completed the material which he and they then possessed, 
acquired new material for use in the picturization of 
pictures and completed such material for picturization, 
and thereupon sold all such material and rented out the 
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personelities which he and they then had under 
contract, to the Twentieth Century-Fox Film Cor- 
poration for a large sum of mone which netted | 
nim a profit, thé*exdcet amount of which is unknown 
to us, but we believe exceeds One Million Dollars. 


By this transaction Mr. Selznick-and his companies 
Givested themselves of the literary properties and 
personalities required to make the pictures they 
were obligated to produce and gieliver to this company 
under their contracts and there disabled themselves 
from performing their obligations thereunder. 


Mr. Selznick and his companies in committing the fore- 
going acts not only breached the Spirit and the letter 

of the series of agreements dated October 4, 1941, but = 
broke and violated the representations made in connection 
therewith which induced this company to enter into such 
series of agreements. 


Moreover the relationship of the stockholders of this 
Company to each other is of such a character that each 
owes to the other certain fiduciary obligations, which 
have been violated by Mr. Selznick. 


In view of the foregoing it is my opinion that this yy 
Company is entitled to all the benefits derived by Mr. Z 
Selznick and his companies from the sale of the material 

to Twentieth Century<4Fox Film Corporation and the farm- 

ing out of the personalities to them, and that this com- 

pany is entitled to recover from Mr. Selznick and his 
companies all such benefits derived by him and them out 

of the foregoing transaction. 


As a stockholder of this company, it is my opinion that 
suit should be brought by this company with all diligence 
against Mr. Selznick and his companies to recover from 
Mr. Selznick and his companies the benefits derived by 
them from the foregoing transaction. 


~~ 
I accordingly request that the stockholders of this 
company by @ vote taken at this meeting express their 
views in favor of the foregoing action and I desire to 
propose @ resolution and hereby do so, that the stock- 
holders recommend to its directors that such action be 
taken and taken promptly. 


It is my further recommendation that if such action is 
favorably taken by the stockholders and by the Board of 
Directors, the New York co-counsel of this company be 
engaged as the attorneys to handle such matter on con- ; 
dition that no charge for services be made by them other pie 
than the payment of their regular retainer, and that i¢ 
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Suit is brought by them other than in New York, 
the reasonable expense of local counsel selected 
by them shall de paid. 

MA MO. 2. 

The stockholders and directors of this company . 
are familiar with the claim that I have heretofore 
mace of the right to receive certain retroactive 
~emrere~~—~~ FEbatGS on my picture "THE GREAT DICTATOR.* I 
desire to formally place on record my protest 
against the non-recognition of my claim. - 

MATTER NO. 3. 


Our company entered into a settlement egreement 
with Mr. Korda and his companies in or about Noven- 
ber, 1942. I did not agree to nor do I approve of 
such settlement and I desire to record my protest 
ageinst the same. 


Thereupon, Mr. Schwertz moved that the stockholders 
recuest the board of directors to start suit against David 0. 
Selznick and his companies for damages occasioned by the 
alleged actions contained in the statement as above set forth. 

The motion was lost for lack of 2 second. During the discussion 
directed toward the above motion, Mr. Schwartz raised the question 
as to the proxies representing Mr. Korda. Mr. Raftery stated 
that his opinion the proxy was vested in Mr. Kelly and in 
himself} and he stated that. he would not exercise ate nor 
would he second the motion since in his opinion, the matter 
raised was 4 matter as between stockholders and was one in which 
he felt Mr. Kelly and he should not become involved. 

‘ie. Selznick stated to the meeting that there were many 
.Statements contained in the statement presented to the meeting by 
Mr. Schwartz that were not factual and which were inaccurate. 

The meeting was then recessed i for lunch. 
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The meeting reconvened at 1:40 o'clock Pp. @. On 
Thur sday, May 6th, 1942. 

Mr. Selznick announced that he had planned to start 
production on July 15th, 1943, put that since the attituce 
of Mr. Chaplin was displayed in the statement read by Mr. { 
Schwartz, and due to the precarious condition of the financial 
affairs of the company, which he felt was due in a large measure 
to the inability of the management to obtain a meeting of stock- 
holders from time to time, he had decided that he would not 
prejudice the capital necessarily involved in the making of a 
large picture. 

Mr. Silberberg, on Welialf of Mr. Korda, called atten- 

tion to the fact that in reliance upon the settlement re- 
ferred to in Mr. Schwartz? statement, Mr. Korda hed changed 
his position; that there had been no intimation that the 
finality of the agreement entered into between the company and 
Mr. Korda was to be questioned, and tiat 411 stockholders had 
been advised before and at the time the settlement was made, 
‘and thet Mr. Korda was obviously entitled to rely upon the 
fact that @ settlement had been made with the duly authorized 
officers of the company. 

Mr. Schwartz then suggested that in his opinion it 
was imperative the management be permitted to run the affairs 
of the corporation umshackled from the restrictive provisions 
of the by-laws, except in those matters relating to finances 
and Sition of the corporate stock. In the discussion 
Mr. ic ua, slits tar alle 
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and the necessity therefor, which every one present egreed 
was a very fine transaction for the corporation. 


cmubnf.uatters Of the Edward Small settlement, Hunt 
t- + “* 


. ‘ 
Stromberg financing and other matters were presented. ° 


Mr. Sears presented to the meeting and the secretary 
was directed to incorporate in the minutes, a series of tele- 
grams which had passed between Mr. Daniel T. O'Shea, as Presi- 
dent of Vanguard Films, Inc., Mr. Raftery and Mr. Sears. Said 


telegrams are as follows: 


WESTERN UNION 
NL CULVER CITY CALIF APRIL 14, 1946 AM 6:44 


EDWARD C. RAFTERY, PRESIDENT 
UNITED ARTISTS CORP. 
729 SEVENTH AVE., NEW YORK. 


SI TOLD YOU OVER THE TELEPHONE YESTERDAY WE WERE 
ORE THAN A LITTLE SHOCKED TO LEARN THAT THE PROPOSED 
NEBENZAL RELEASING DEAL WITH UNITED ARTISTS, APPROVAL 
TO TAKE ON WHICH YOU SOUGHT OF ME BY TELEPHONE AS 

THE PRESIDENT OF VANGUARD FILMS, ONE OF THE STOCK- 
HOLDERS OF UNITED ARTISTS, HAD BEEN CONCLUDED BY YOU . 
NOTWITHSTANDING THE FACT THAT VANGUARD WAS STILL CoN- 
SIDERING THE MA AND AWAITING AN OPPORTUNITY TO 
DISCUSS THE PROPOSED WITH THE OTHER STOCKHOLDERS, 
NOT HAVING IN THE E INDICATED THAT IT PROPOSED 
TO APPROVE OR DISAPPROVE THE DEAL. WE CANNOT APPROVE 
THE NEBENZAL DEAL AND WE RESERVE OUR RIGHTS AS STOCK- 
HOLDERS IN THE PREMISES JUST AS WE DID IN THE CASE 
OF THE EDWARD SMALL PRODUCTIONS REVISED AND AMENDATORY 
DEAL, A SITUATION IN WHICH SIMILARLY THE MANAGEMENT 
TRANSGRESSED THF RESERVED RIGHTS OF THE STOCKHOLDERS 
BY PROCEEDING TO CONSUMMATE A DEAL WITHOUT PRIOR DIs- 
CUSSION WITH THF STOCKHOLDERS AND WITHOUT THE STOCK- 
HOLDERS APPROVAL. OUR SHOCK AND SURPRISE RE THE 
NEBENZAL DEAL IS HEIGHTEWED BY THE PACT THAT FROM WHAT 
YOU TOLD ME YESTERDAY THIS DEAL ORIGINATED SUBSEQUENT 
TO THE LAST.STOCKHOLDERS MEETING ON MARCH TWENTY NINTH, 
AT WHICH WE @ADE KNOWN TO YOU, AND I BELIEVE IT 
WAS THE CONGENSUS OF THE MEETING THAT THEREAFTER ALL 
DEALS WOULD BF SUBMITTED TO THE STOCKHOLDERS FOR 
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APPROVAL, AND FURTHER THAT THE SUBMISSION WOULD 

BE IN MEETING ASSPMBLED SO THAT THE STOCKHOLDERS 

EACH COULD HEAR THE PROPOSAL IN IDENTICAL WORDS - 

AND SO THAT EACH STOCKHOLDER WOULD, BE AFFORDED AN 
OPPORTUNITY TO MAKE KNOWN TO THE OTHERS SUCH STOCK- 
HOLDERS FEELINGS PRO AND CON. IN VIFW OF THE 

IMMINENT DEPARTURE FOR ENGLAND OF SIR ALEXANDER 

KORDA WE INSIST THAT THE CORPORATION PROCURE THF 

OPINION OF INDEPENDENT COUNSEL AS TO THE SCOPE 

AND VALIDITY OF THE ALLEGED PROXY OF SIR ALEXANDER 

KORDA UNDER WHICH YOU INFORMED MF YESTERDAY THE 

MANAGEMENT HAD TAKEN ACTICN TO APPROVE THE PROPOSED 
NEBENZAL DEAL. WE FEEL THAT THIS OPINION SHOULD BF 
OBTAINED LEST ACTIONS HERETOFORE OR HEREAFTER TAKEN 
PURSUANT TO THAT PROXY SUBSEQUENTLY BE QUESTIONED 

AND SO THAT THE COMPANY CAN HAVF ASSURANCE THAT 

ACTIONS TAKEN PURSUANT TO THE PROXY ARE PROPER 

ACTIONS, AND SECOND, SO THAT IF THE PROXY IS FOUND 

TO BE INVALID STEPS CAN BE TAKEN IMMEDIATELY TO 

RECTIFY THOSE RESPECTS IN WHICH IT IS FOUND TO BE 

INVALID. WE FURTHER FFEL THAT THERE SHOULD BE A 
RESOLUTION AND DETERMINATION OF THE ANOMALOUS SIT- 

UATION REPRESENTED BY THAT FACT THAT THAT PROXY RUNS 

TO THE PRESIDENT AND A VICE PRESIDENT OF THE CORPORA- 

TION INSTEAD OF TO THE STOCKHOLDERS OR ONE OF THEM. 

THAT THIS SITUATION CAN BE RESOLVED IS INDICATED BY 

THE FACT THAT SIR ALEXANDER KORDA INFORMED US THAT 

HE WULD PREFER THAT THE PROXY RUN TO HIS PARTNERS 

THE STOCKHOLDERS, RATHER THAN TO THE OFFICERS OF THE 
CORPORATION OR ANY OF THEM. WE WOULD FURTHFR APPRF- 

CIATE IT IF YOU WOULD INSTRUCT THE SECRETARY OF t 

THE CORPORATION TO MAKE AVAILABLE TO US FOR OUR 

PERUSAL PRIOR TO THE MEETING OF THF STOCKHOLDERS 

A COPY OF THE MINUTES PROPOSED FOR ADOPTION AT THE e: 
NEXT MEETING OF THE STOCKHOLDERS. WE HAVE EEARSAY 
INFORMATION QHAT THE MANAGEMENT IS PRESENTLY DISCUSSING 
AND OR CONSIDERING SEVERAL OTHFR RELEASING DEALS WE 
MUST INSIST THAT NO FURTHFR ACTION’ CALCULATED ™ BIND 
THE CORPORATION BE TAKEN WITH RESPECT TO SUCH DEALS OR 
ANY PRIOR DEALS UNTIL THERE HAS BEFN A SUBMISSION OF 
THE SAMF TO THE STOCKHOLDERS AT A REGULARLY CALLED 
MEETING AND UNLESS THERE IS A CONSENT AND APPROVAL OF 
SUCH DEALS BY THE STOCKHOLDERS IN ACCORDANCE WITH THE 
BYLAWS. YOU INFORMED ME YESTERDAY THAT-THERE WERE 
CERTAIN RIGHTS OF APPROVAL CONTAINED IN THE NEBFNZAL 
DEAL SUCH AS RIGHT OF APPROVAL OF DIRECTOR, PRINCIPAL 
MEMBERS OF THE CAST, STORY, ETC. IT IS MY RECOLLECTION 
THAT WE HERETOFORE HAVE BEEN INFORMED THAT THERE ARF 
SIMILAR RIGHTS OF APPROVAL IN SEVERAL RELEASING DEALS 
HERETOFORE MADE. YOU ADVISED ME THAT IT WAS PROPOSED 
THAT THE MANAGEMENT WOULD EXERCISE THESF RIGHTS OF 


—~ 


APPROVAL. ._ WE. FEEL THAT SINCE THESE ARF ALL 

__ DEALS WITH RESPECT TO WH THE STOCKHOLDERS 
HAVE,.NOT FULLY BEEN ACCOR! THEIR RIGHTS TO 
APPROVE OR DISAPPROVE, AND FOR THE FURTHER 
REASON THAT THESE RIGHTS OF APPROVAL ARF CON- 
DITIONS PRECEDENT TO OBLIGATIONS OF THE COR- 
PORATION UNDER THOSE DEALS, THAT EACH OF THESE 
MATTERS FOR APPROVAL HEREAFTER BE SUBMITTED TO 
THE STOCKHOLDERS. WILL YOU PLEASE FURTHER ADVISE 
MF WHETHER, PURSUANT TO DISCUSSION AT THE LAST 
EPECIAL MEFTING OF THE STOCKHOLDERS OF MARCH 
TWENTY NINTH STEPS RECULRED TO CALL THE ANNUAL 
MEETING OF THE STOCKHOLDERS ON APRIL WINETFFNTH 
EAVE BEEN TAKEN. , 


DANIEL T. O'SHEA FOR 
VANGUARD PILMS, INC. 


’ 


UNITED ARTISTS TELPChAM. ‘ 


ah APRIL 14, 1943. 
MR. DAN O'SHEA, ——— 

DAVID 0. SELZNICK PRODUCTIONS, 

9336 WASHINGTON BLVD., 

CULVER CITY, CALIF. aid 


RAFTERY TELLS ME YOU AND DAVID ARF ANNOYED ABOUT 
THE SKIRBOLL SPITZ PROPOSITION. IN THIS CONNECTION’ 
ys THE SAKE OF THE RECORD LET ME MAXF IT PFRFFCTLY 

EAR THERE IS NO PROPOSITION FOR SKIRBOLL AND 
SPITZ TO SUBMIT FITHFR TO MANAGEMENT OR STOCK- 
HOLDERS AS MY DISCUSSIONS WITH SPITZ WERF PURELY 
PRELIMINARY AND CONTAINED WO FIRM OFFER BY EITHER 
SIDE AND THERE IS NOTHING WHATSOEVER IN THESE 
NWECOTIATIONS TO BE CONCERNED ABOUT UNTIL SUCH TIME 
AS A DEFINITE PROPOSITION IS SUBMIT?TFD BOTH TO oon 
MANAGEMENT AND STOCKHOLDERS. 


” 
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NL CULVER CITY CALIF § APRIL 17 1943 SM 6:28 


GRADWELL L. SEARS, 
UNITED ARTISTS CORP., * 
729 SEVENTH AVE., NEW YORK. 


MY ANNOYANCE WAS NOT WITH THE SKIRBALL SPITZ PRO- 
POSITION AS SUCH, BUT WITE WHAT I REGARD AS THY 
OUTRAGEOUS PROCEDURE OF THE MANAGEMENT IN PROCEFD- 
ING WITH NEGOTIATIONS, AND ACTUALLY - ATTEMPTING TO 
area THEM, WITHOUT THE APPROVAL OF THE STOCK: 
HOLDERS, DESPITE IT BEING CLEARLY UNDERSTOOD IN 

ED RAFTERYS PRESENCE THAT WE INSIST UPON A RETURN 
OF THIS APPROVAL OF PRODUCTION DEALS TO TER OWNERS. 
AN INSTANCE OF THIS IS THE NEBENZAHL DEAL ON TEE’ 
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HEELS OF THE SMALL SETTLEMENT, BOTH OF WHICH WR HAVE —-~ 


NOT AND STILL DO NOT APPROVE. WE HEARD RUMORS THAT 


___VARIOUS OTHER DEALS FOR PRODUCT WERE BEING KFCOTIATED, 
[INCLUDING SOME “END WITH SKIRBALL AND 
SPIETZ. I THINK YOU HAD BETTER KNOW THAT FROM NOW 
ON IT IS OUR INTENTION 1 SEF TO IT THAT UA DOFS 
NOT GET LOADED DOWN WITH ANY MORE DUBIOUS PRODUCT, 
PARTICULARLY SINCE THERF IS NO CERTAINTY THAT 
PRESENT OR FUTURE FILM ALLOTMENTS WILL MAKE IT 
POSSIBLE TO TAKE CARE OF THE REQUIREMENTS OF THE 
STOCKHOLDERS, MUCH LESS PROMOTERS. AMONG OTHFR 
THINGS, I MUST INSIST THAT FUTURE DISTRIBUTION CON- 
TRACTS, EVEN WHEN APPROVED BY THE STOCKHOLDERS, 
CONTAIN A CLAUSE 10 THE EFFFCT THAT DA IS NOT 
RESPONSIBLE IF IT IS UNABLE TO DELIVFR FILM BECAUSE 
“OF GOVERNMFNT REGULATIONS, aND THAT PRIORITY IS GIVEN 
TO THE STOCKHOLDERS AND PRODUCERS FOR PEOW ALLOTMENTS 
TO DATE HAVE BEEN SECURED. I AM SENDING COPIFS oF - 
THIS WIRE TO MESSRS. RAFTERY, KELLY AND BAGNALL. 


B 
~___ DAN O18HRA. 
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There was presented to the Board a recuest that the 


management furnish the stockholders a statement of cash 


ae 


position of the company weekly; 4 monthly balance sheet end 


an annual report by Price-Waterhouse, and also copies of all 
minutes. 

After considerable discussion the request as to the 
furnishing of copies of the minutes was withdrawri and the 
system of having the original minutes in the office of the 


secretary and 2 copy in Mr. Bagnell's office to be subject 


to inspection of the-steekholders,—was—directed to be cdf silted 
tinued. The management was instructed to make reports | 
directly to the stockholders és to the financial affeirs of 
the company, as often and a@s much detail as the facilities 
in the home office permitted, without incurring dispropor- 
tionate overhead in doing so. ; 
“The chairman then presented to the meeting a series 
of letters that had passed between Price-Waterhouse end Co., _ 
and Alexander Korda, ‘with reference to the amount of the 
holdings of United Artists Corporation in the Odeon Holding 
Company which was carried on the annual statement. The 
Secretary was directed to spread the correspondence on the 
minutes of this meeting. 


The letters are as follows: 


Lin oncnsineinasieiasicen tiineamarednadl 


ALEXENDER KORDA 
St. Regis Hotel A 
New York. City... . ' 


~ 


April 13, 1942. 


Price, Waterhouse & Company, Me 
56 Pine Street, , 
New York, N. Y. . Registered. 
Gentlemen: - 


I understand from Mr. érthur Kelly, Vice-President of the 

United Artists Corporation, thet in the report and balance 

sheet you are now preparing about the United Artists Corpora- 

tion of Delaware you propose to value ,the holdings of that : 
Corporation in the Odeon Holding Company, Ltd., at $300,000.00. 
Also, that you propose to value the direct shares which United >» 
Artists holds in the Odeon Public Corporation of England at 
£-30,000. : = WORT OSes _ 


As you know, I and the Alexander Korda Films Productions, Se 
of London, own together four thousand shares of United Artists _ 
Conpeee ieee whi represent 25% of the present Sutstanding 
shares of t company. As a substantial stockholder, I must 
put myself on record to protest against this valuation. As 

you know, according to the by-laws cf the Corporation, in case 
I wish to sell my holdings I have to offer my stock to the 
Corporation itself. Only in case the Corporation is unwilling 
to buy and the other partners are also unwilling to buy, am I 
free to dispose of my shares to anybody else. ou are also 
aware that the conditions on which I am bound to offer my 

stock to the Corporation are based on the book value of the 
Corporation. Any substantial undervaluation, therefore, is 
bound to do me an irreparable harm, and I am afraid thet unless 
you revise your present valuation of the above holdings you 
substantially lower the value of my holdings in United Artists. 


Fortunately, it is very easy for you’to aseertein the almost 

exact value of these assets. The shares of the Odeon Corpora- A 
tion are handled on the stock market in London, and I am sure 

that either your own company in England or any other reputable 
accounting firm will be able to give you a proper valuation 

for these essets. 


I want to call your attention to the fact that over and above 


the market value of these stocks, the stock represents an addi- 
tional value to any film corporation in the fact that it 


hte 


Price Waterhouse & Company. rt 6am Pare Two. $ 


* 
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represents a 50% holding in one of the most important theatre 
circuits of England, but disregarding these facts which, in 
your customary conservative methods, you do not want to express 
in dollars and cents,-the holding itself is very many times in 
excess of the $300,000.00 at which you, I understand, want to 
value it. adie 


I-must voice the same criticism about the reg recimers 
stocks which United Artists holds in the Odeon ration. The 
market value at present is very near to b100,000. of course, I 
fully realize that the stock being held in England represents .a 
factor which you have to express somehow or other in your record 
and on the balance sheets. Still I feel that the balance sheets 
must represent a fair valuation of these assets, and an under- 
valuation is Just 4s wrong as an over-valuation would be, and I 
want to protest again on record against any such method of 
valuing these assets of the company as would irreparebly prejudice 
my interests as a substential stockholder. 


I will stay ¢ few more days in New York, and I would very much 
like to hear from you about this matter. 


Very truly yours, 


Alexander Korda. 
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Copy for United Amtists Corporation. 


PRICE, WATEREOUSE. & CO. Wo. 6 Pine Street,- 


New York, 
April 21, 19432. 


Sir Alexander Korda, . 
St. Regis Hotel, 
New York, WN. Y. 


UNITED ARTISTS CORPORATION. 
a 
Dear Sir:- 


We acknowledge receipt of your letter of April 13, 1943, which 
was addressed to us by registered mail, referring to the valua- 
tion at which the British subsidiary company of United Artists 
Corporation (Del.) carries its investments tn Odeon Theatres, 
Limited and Odeon Cinema Holdings, Ltd. 


At the outset we wish to inform you that as auditors we are not 
vested with authority to reappraise these investments nor do we 
propose to state them at an amount which differs from-that at 
which they are carried on the books. Good accounting practice 
demands that assets be carried by companies at cost less reserves, 
if any reserves are required; it does not sanction upward re- 
visions of assets (above cost) by going concerns. This is par- 


~ ticularly true with respect to large investments in businesses 


associeted with a company's main business asthe reat vatuée or the ~ 
investments lies more in the long-term advantages of continuing 
business relationships rather than in temporary valuations which 
appear to be indicated by changing market quotations of similer 
shares - which, incidentally, may have exceptionally wide varia- 
tions over a period of, years depending in many cases on the exist- 
ing world economic conditions. As we understand the situation, 
the investments in the Odeon companies were acouired and are held 
by the British subsidiary of United Artists Corporation (Del.) 

for the benefits which have and should accrue to the main business 
of distribution of motion pictures - not for the purpose of sale 
when market quotations of similar shares indicate that a profit 
(even a substantial profit) can be made; as a matter of fact, 

we doubt very much that large blocks of stock could be sold in 

the open market without adversely affecti e market prices. 

You mention in your letter that the market value of the investment 
at present is very near to £100,000. The investment in Odeon 

~ Theatres, Limited cost United Artists Limited about b53,000. at 
December 28, 1940 the quoted market value of similar shares 
applied to the number of shares held indicated an approximate 
valuation of b5€,000, which apparently“is comparable to the 

nearly &100,000 at the present time as stated in your letter. It 
is conceivable that the same test applied at various dates in the . 


Sir Alexander Korda _ =2- April 21, 1943. 


wae 
_..._ future may indicate.considereble vartations upward or down- > 
~g werd,.aag as a matter of observation under the prevailing war 


conditions serious damage to the Odeon properties might adversely 
affect the market prices of Odeon shares. 
a 


al 
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“*“In our reports covering our examinations of the consolidated 

: balance sheets of United Artists Corporation (Del.) and subsidiary 

companies, we refer to or indicate the market quotations of 
. Similar shares of Odeon Theatres, Limited, but this is solely an 

observation which we believe pertinent only to the extent it 
might indicate to the directors whether e reserve may be recuired 
with respect to the investments in the event the cost of the 
investment exceeds the amount obtained by applying market quota- 
tions of similer shares to the shares held as an investment. Tt 
does not meén that the valuation obtained by that procedure should 
be the amount at which the asset should be carried and, as a matter 
of fact, our report would contain a serious cualification in the 
event the valuation so obtained wes used by the corporation for 
balance sheet purposes even if the directors approved carrying the 
investment at the greater figure. A fundamental principle of — 
good accounting provides that reserves may be, and in many cases 
should be, provided for anticipated losses but anticipated profits 
should not be taken into account until such profits are ectually 
realized. The foregoing comments regarding market valuations do 
not necessarily apply to persons or firms engaged in the purchase 
or sale of marketable securities as a business.’ 


Turning now to the conditions under which you and the Alexander 
Korda Films Productions, Ltd. as owners together of four thousand 
sheres of United Artists Corporation (Del.) (which represent 

25% of the present outstanding shares of that company) are bound 
to offer your shares in the event you wish to sell them, we should 
like to make the following observations: 


(1) We are not responsible in eny manner for the 
conditions imposed by the by-laws of the cor- 
poration or by any legend imprinted upon the 
certificates evidencing ownership of shares 
of the corporation. 


(2) We do not value the company's assets and so long 
as the company carries the investments in the 
Odeon companies at clost (or cost lessreserves 
if any are required), in Ry no is 
done to any stockholder for the reasons stated in 
the foregoing. one. 


(3) We have absolutely no control over the valuation 
at which companies in general carry their assets. 
Balance ‘sheets of corporations belong to the cor- 
porations and the Board of Directors must accept 
responsibility for the valuations. Our province 
is to express our opinions upon the valuations 
shown by the corporation's balance sheet in the 


of good accounting practice after completing 


——— ees el 
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(4) Although you state #you ere also aware that 
* the conditions on ich. I am bound to offer 

my stock to the corporation are based on the 
book value of the corporation" we understand 
that according to the by-laws governing the 
conditions of sale of stock by any stockholder 
that you would be entitled to receive your pro- 
portionate. part (25%) of the total book value 
of the corporation as shown by the latest audited 
balance of the corporation and its subs 
companies plus an additional 25% thereof. While 
we do not know the reason for this increment, 
is it not possible thet it is en overall allow- 
ance mutually agreed to by all stockholders of : 
United Artists Corporation as a condition pre- ae 
cedent to becoming @ stockholder and to be binding 
on all stockholders in disposing of their stock. 


Inasmuch as Mr. Arthur W. Kelly, Vice President of United 
Artists Corporation (Del.) telephoned us and advised us that 
he had received a copy of your letter, we are sending 4 copy 


of this letter to United Artists Corporation (Del.) marked to —s_—_ 
the attention of Mr. Arthur W. Kelly, Vice President. 


Yours very truly, =e 


Price, Waterhouse & Co. (Signed.) 


pres 


, 


ALEXANDER KORDA 
St. Regis Hotel 
New York City. 


Price, feterhouse & Co., 


56 Pine Street, 
New York City. 


Gentlemen: - 


April 2%, 1942. 


Meany thanks for your courteous and lucid explanation of your point 
of view regarding my letter, dated the 13th of April, 1943. 


I am really not equipped to argue with you the theories of good 
accounting, and I am quite sure that in these matters you are an 
absolute authority, but, as in everything, theories are not always 
determining factors, and matters of proportion and other qualifica- 
tions may enter where a decision is to be reached. 


You state thet the market value of the Odeon shares at present is 
very near b100,000 and you carry these at about 653,000 on the United 
Artists books. I have mo quarrel with this. The shares i tion 
represent about 10% of the other holdings of United Artist the 
same company, and my quarrel is that all these other investments, 4 
which is about ten times-as large in the same kind of sheres in the 
identical company, is carried only a few thousand dollers higher. 

The part of Odeon Holding Company represents over 1,100,000 ordinary 
shares. It also represents several*hundred thousands of preferred 
shares, but I do not take thet into account at all. You carry the 
1,100,000 shares at $500,000.00, that is &75,000, and the 80,000 
ordinary sheres which are, with 24,000 preferred shares, apart and 
seperate from the Holding Company, at £53,000. Obviously this is an 


illegical disparity in valuation. 


Nor can [ agree with you in your 


interpretation that the shereés were acquired at a certain price and 
earried at that price minus reserves. 
about the history of this investment, you will find that United 

Artists, throughout a number of years, has helped the ae se up of 


Odeon Theatre Circuit in Fngland. 


It extended credits, it so 


If you are properly informed 


d pic- 


tures where the same pictures could be sold on more advantegeous > ~. 
terms to others to the Odeon Company. 
@ great deal of their time in the organizetion and several subseqent 
reorgenizations of the Odeon Company. All this is not feflected in 
the ,000.CO et which you propose to value the shares. Nor can I 
agree with your interpretation where you say that "the real value of 
the investments lies more in the long term adventages of continuing 
business relationships rather than in temporery valuations". If 
anything, for @ distributing organization like United Artists, this 
very relationship which, if I understand you well, tends in your 
opinion to diminish the value of this investment, is rather, in my 
opinion, an additional asset over and above whatever the market value 


of these shares is. 
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Its officers in Londen spent - — 


Price, Waterhouse & Co. -2- April 22, 1943. 


I am unable to accept the explanation that a 50% holding in a 
company which was accuired throughout years of collaboration and 
expenses not shown on the books of the Company, and which sells 
togay at @ price of almost 61,000,000, is properly valued if 

it is valued at b75,000,. 


Very truly yours, 


Alexender Korde (Signed.) 


( 


The chairman announced that the answer thet Price, 


Waterhouse & Co. had given to Mr. Korda's last letter wes one of 
acknowledgment only. 

Under the héading of unfinished tusiness, reference was 
made to the proposal that the corporation purchase Mr. Korda's stock. : 
The chairman announced in response io an inquiry that Mr. Korda had 
not offered the stock to the corporatten, and a general discussion was 
had relative to the Korda stock, but no action was taken. 

The chairman read to the meeting a letter from Siemaever, 
May, solicitors for the company in London, advising the compeny that » 
Price, Waterhouse & Co. and Slaughter, May, and the officers of the 
subsidiary companies in England had all been advised thet no assets 
of the English company could be disposed of without the necessary 
authority and consent of this corporation. 

Upon motion made, seconded and unanimously carried, the 
meeting was adjourned until Friday, May 7th, 1943, at the hour of 
11:00 o'clock A. M., at the same place. 


The adjourned meeting of the annual meeting of 
stockholders of United artists Corpor-tion was called to 
order by chairman Edward C. Raftery, on Friday, May 7th, 
1943, at the hour of 11:00 o'clock A. M., at Pickfair in 
Beverly Hills, California. 


There were present upon the calling to order, the 


followings 
Miss Mary Pickford,’ | Gradwell Sears, 
Mendel Silberberg, George L. Bagnall, 
Edward C. Raftery, Arthur W. Kelly, and, 


Loyd wright, Secretary. 
’ The chairman announced that it was imperative to 
await the arrival of Mr. Charles Schwartz and Mr. David 0. 
Selznick and Mr. Daniel T. O'Shea before discussing business. 

Whereupon, no business was transacted until 12:50 
o'clock P. M., at which time Mr.°Schwartz and Mr. 0'Shea 
joined the meet The chairman announced that upon their 
joining the nestitiz the meeting was competent to proceed 
since all stockholders were coeuaa eithae in person or by 
proxy. 

There was then presented to the meeting a summariza- 
tion of discussions had between Mr. Selznick and Mr. Schwartz, 
whereupon, it was agreed that the meeting would adjourn until 
3:00 o'clock p. m. so that Mr. Schwartz, accompanied by Mr. 
Kelly, could confer with Mr. Chaplin in the interim. © 


oak 
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At 3:00 o'clock P. M. the meeting reconvened. 


“All stockholders were present in person or by proxy, and 


the chairman announced that the meeting should proceed with 
the business before it. : 
It wes moved, seconded end unanimously carried as 
follows: . 
RESOLVED, that the voting by ballot be waived 
and by vive voce vote the same directors be 
elected to serve the corporation for the en- 
suine year, or until their successors are 
elected. 


All of the directors being present accepted the of- 


fice to which they were elected, as follows: Sot 
Edward C. Raftery, Gradwell Sears, 
Artmr W. Kelly, and George L. Bagnall. 


It was noted that while the Articles of Incorpora- 
tion and the By-laws provided for five directors, neverthe- 
less it was the desire and action of the meeting that only 
four directors be elected. 

It was moved, seconded and unanimously carried as 
follows, to-wit: | . a 


RESOLVED, that the present officers of the 
corporation be and they are hereby re-elected 


to serve the corporation for the ensuing a 
year, the officers so re-elected being as 
follows: 
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President and Chairman 


of the Board, 


Vice-Presidents, 


& 


Treasurer, 
Secretary, 


Assistant Secretaries, 


Assistant Treasurer, 


Edward C, Raftery. 
Gradwell W. Sears, 
Artmr W. Kelly, 
George L. Bagnall, 
Harry J. Muller, 
Loyd Wright, 


Paul D. O'Brien, . 
Charles E. Millikan, 


N. A. Thompson. 


It was thereupon moved, seconded and unanimously 


’ 
carried as follows: 


RESOLVED, that the By-Laws should be amended Acie 
by adding thereto a new Article entitled 
ARTICLE XIII, reading as follows: 


6 "ARTICLE XIII. 


RB 


The corporation indemnifies any and all of its 
directors or officers or former directors or 

officers, or any person who may have served at 
its request as a director or officer of another 
corporation in which it owns’ shares of capital 


stock or of 


-$t- 41s 2 creditor against ex- 
penses actually and necessarily incurred by 
them in connection with defense of any action, yok 


suit or proceeding in which they or any of 

them are made parties or a party by reason of 
being or having been directors’ or officers or 

a director or officer of such other~corporation, 
except in relation to matters as to which any 
such director or officer or former director 


of officer or person shall be adjudged in such 


action, suit or proceeding to be liable for 
negligence or misconduct in the performance of 


duty." 


Mr. Schwartz then addressed the meeting and speaking 


on behalf of Mr. Chaplin, he stated that he was willing to S 
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t ‘ 
epprove any product recommended by the management whether or 


not: such produet necessitated financing. #0 action, howetler, 
wes taken uponthe suggestion. 

After general discussion the meeting sedjourned to 
meet at Pickfair on Saturday, May Sth, 1943, at tne nour of 
2:00 o'clock P. M. 


os 


The adjourned meeting convened at Pickfair agreeable 
to gad journment, on Saturday, May 8th, 1945, at the hour of 
3:20 ofclock p. me 

There were present the following: 

Miss Mary Pickford, David 0. Selznick, Yendel filber- 
berg, Charles Schwartz, Edward C. taftery, Gradwell ¥. Sears, 
Arthur W. Kelly, George L. Bagnall, and the secretary, Loyd 
Wright. 

The written report of the management was the subject 
of discussion at the meeting. The report was discussed in — 
detail and notwithstanding the discussion was interrupted 
by a conference in an adjoining room between Mr. Schwartz and 
Mr. O'Shea, which et various times Mr. Silberberg and Miss 
Pickford joined, nevertheless the report was analyzed, parti- 
cularly that part of the report that contained a forecast 
of future product. © During the @iscussion the chairman called 
attention to the fect tat at the first meeting of the stock- 
holders eagh member present had been furnished a copy of the 
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report, and thet each member present’ had received from the 
% XQ 5 ” wrens 
secretary, agreeable to the resolution passed providing 
therefor, a nhotostatic covy of the minutes of-the last an- 
nual meetine of the stockholders, and a photostatic copy 
of the minutes_of the last meeting of stockholders, to-wit, 
March £9, 1943, es well as photostatic copy of the agree- 
ment deted November £1, 1942, between the corporation and 
Alexender Korda Films, Inc., as well as annual revorts for 
the year 1941 of Price, Waterhouse & Co. 
the chairman then presented to the board the Andrew 
Stone proposal of macepciisiain le present contract to cover ad- | 
@itional photoplays, and after expleining the proposal it was 
moved, seconded and unanimously carried as follows: 
RESOLVED, that the officers of the corporation 
enter into an agreement with Andrew Stone Pro- 
ductions, Inc., extending the distribution ° 
agreement to cover two additional photoplays 
and giving the corporation five successive 
options for two additional pictures a year, 
end further vroviding that the terms of dis- 
tribution should be amended So that aomestic 
distribution should be charged at the rate of 
©£7-1/e% and English distribution at the rate 
of 20% and foreign distribution on standard 
terms. a 
It was further moved, seconded and unanimously carried 
as follows: 6 
RESOLVED, that the officers of the corporation 
enter into a distribution contract with two 
corporations to be organized by Mr. Leo Spitz 


and Mr. Jack Skirball on standard terms, said 
contract to be aoproved by the President in all 
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_ 
particulars, and to be limited to two 
‘photopleys, one on DUFFY'S TAVERN, and 
the other a picture starring FRED ALLEN. 


It wag moved, seconded and wnantmously carried 
as follows: 4 


RESOLVED, that the President continue his 
- negotiations relative to releasing a nhoto- f 
play to be made upon the play entitled 
KNICKERBOCKER HOLIDAY,,and that the same 
should be produced by Harry Joe Brown as } 
producer, and that the terms of distribution 
should be domestic 30%, England 30%, and the 
remainder of the world at standard terns. 


Be it further, 


RESOLVED, that the officers be and they are 
hereby authorized and instructed to enter 
into a releasine agreement upon the terms 
above vrovided, and other terms and approvals 
which may be satisfactory to the management. 


The next proposed release discussed was thet of a 
picture contempleted to be made upon the life of the Sullivan 
brothers. It was moved, seconded and unanimously carried as 
follors: fee eet 

RESOLVED, that subject to approval of the board 

et¥ectors and provided the contract should 
ant the cornogafion approval of cast, story 
and director, officers be instructed to 


execute such a contract on terms no better than 
G those granted Andrew Stone Productions, Inc. 


nnn 


It was moved, seconded and unanimously carried 


es follors: 
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“RESOLVED, that.for a period of one year the 


provisions of the By-Laws requiring unanimous 
approval of the stockholders to taxe on new 
product for distribution be suspended in the 
following particular only: 


"That the board of directors be vested by 
majority vote to make product deals involv- 
ing no production financing. 


L) 
Secondly: That the board of directors be 
authorized by majority vote to make financing 


,commitments as a condition of getting ypredugs 


not to exceed $295,000.00 per picture. 


Both of the -above provisions to be for a cartes 


of one year.” 


The secretary was instructed to note the suspension 


on the By-laws. 


There being no further business, the meeting ad- 


journed. 
Chairman 
Secretary 
-28- 
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: "mits AGREEMENT, made and entered into as of 
November 21, 1942, by and between ALEXANDER KORDA FILMS, 
INC, (hereinafter sometimes referred to as "Korde, Ine."); 
ALEXANDER. KORDA FILM PRODUCTIONS, LTD, (hereinafter some- 
times referred to ag "Korda, saecet SIR ALEXANDER KORDA . 
(nereinarter sometimes referred to as "Mr, Korda"); and 
UNITED ARTISTS CORPORAT LON (hereinafter sometimes referred 
to as "united"; 


& 


; MITNESB 


} 


1H 


: Phe circumstances out of which this agreement — 

_ @tows are as\ follows: : - a | 
a) RORNe Ine. pewatators acquired trom Korda, oe 

Ltda, certain richts: in end in obkheesiga with the notion 

pieture produpt on "Thiet of Bagdad", and is now the owner 

of seid’ pioture, auhsaep i certein interests of Korda, ; 


Ltd. as to contain of the proceeds and~profits thereof. ne 


(8); | Korda, Inc, heretofore made and produced 
the “motion ote ure production "That Hamilton Woman", 
"Lydia", and "Jungle Book", end is now the owner thereof. aS 

) (c) réa, Inc. heretofo acquired from Korda, | ae 
Atd. certain ri te in end to the mo Aen picture. production ae 


"Lion Has wings*, but Korde, Ltd. is now the owner of the 


es 


aiewwenbeoaten 


 peceints and profits of: said ploture. 
(D) All of said piotures are now being aistribut~ o 

ed by United under and eines’ to & gertain odntract de- a 

tween United, ur Koréa and- London Fill Productions, Leas, 


* dated September * 1935 (au the same hes beet ae mee * 2 


, 


is | 
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succeeded to the rights of London Film Productions, Ltd. 
thereunder. 

(Z) Korde, Ltd. hee ecquired from Korda, Inc. 
and now owns an interest in the profits of 412 of seid 
pictures. 

(F) In the course of the production of the 
piotures referted to in paragraph (B) of this preamble, 
Korde, Inc, beceme indebted to United (1) in the sum or 
Two Bundred Thousand Dollars ($200,000) with interest, 
Tepresented by its promissory note; end (14) im the sum 
_0f Three Hundred Thousand Dollars ($300,000). with interest, 
Tepresented by a book sccount. United leo aequired other 
iatereete in the profits of "Lyédia* aed Book", 

(@) . ‘Tn the course of the ai thon of the — af 
pictures referred to in paregraphs (A) end (B) of this 
preamble, Korda, Ino. or United became obligated to woke 
- certain adjustments of film rentale with Loew's, Tneor 
porated and Warnter Bros., and may be required to make!) ~ 
other future rentel adjustments; a of which would be 
chargeable to Korda, Inc; if made by United. ‘Verious sub- 
stantial cleige have already been made oy account of ous 
olains for sd juatnent. jhe tae 

“(ay ‘Korda, Ltd. has eoquired certain saieilliaee: 
in end to two pictures entitled “One of Our Airereft ia 
‘Miseing" an@ "In Which We Serve" (or in and to the receipts 
or profits thereof), either divbatly or through on interest 
in Manhatten Films, Ind, or its etock, : | 

(I) United heretofore adopted a certain plan, 
commonly referred to as the "Silverstone Rebate Plan” and 


thereafter peovmubescquesgnuanenetonk « odftain plan common~ 


* ; 
Lr 
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ly referred to as the "Sliding Scele Distéibution Terms", 

and Korde, Ine. would, under the tires of the resolution of 

United adopted on October 5, 1941, Ibe entitled to the bene- 

fite of seid Slidine Seale Distribution Terms with respect 
_ to the four pictures referred to in sub-peregrephs {A) and 
(B) of these epee Penne commencing with January 1, 1941 and 
continuing aurine the asetribution of said pictures. How- 
ever, United placed certain limitations upon the payment — 
of rebates under said plan for the year 1941, which make 
it uncertain when (anda whether) such peyments will be sade 
and in adaition certein questions. pe: been reised as to ie 
the validity of seid plan. 

| (a) By the terms of the agreement tween United, 

"Mr. Korda and London Film Productions, Ltd. (referred to in 

paragraph (D) of this preamble), the activities of ur. 


~~ 


Kords with respect to the motion picture industry heve been 
limited; and Korda, ‘Ltd. and Korde, Inc. are likewise there- 
by Fontes ofed th their motion picture activities. 
is 7 (k) he parties hereto orally egreed, op or ebout 
" November-19, 1942, to certain settlements and adjustments of 
their reletions ips herein referred to; and thereafter meade 
& general memorandum of such agreement, éatea on seid day, 
but executed by them on or about. Decenber 15, 1942. This 
agreement is iat nded ss a eiteten and 41nd formel memorial 
of their said orel agreenent and of the. details thereof; 
and supersedes + general serial ee herein yeferred to,” 
| 
In nin of the promises, and of the covenants - 


and seuinente herein contained, the parties jigoote agree es ‘ 


a ou ae 
ie 2 See 


EOL ONTE 


| 

| 

i 

| 
} “KORDA, Inc. hereby agrees thet neither 
the so-called "Silverstone Rebate Plen” nor the new so- 
“called "Sliding Sonle| Distribution Terms" shgp apply in 
any respect to the pi¢ture "Thief of ageaa, "That » 
Hemilton Woman", "Lydie", or "Jungle Book", but thet said 


piétures shall be distributed in accordahee with the terns 
of September 5, 1935, eas heretofore 
ereby releases to|United the benefit 


and Sliding Scale insofar as they 


' of the besic agreemen 
apended. Korda, Inc. 
of said Silverstone P 
or either of them concern the said four ictures. 3 

Korda, Ltd. and Mr. Korde hereby consent — 
to the said agreement of Kords, Inc. and they hereby trene- 


_ fer, ‘assign and quitel im to Korde, Inc. any interest they 


required ‘an isha to 
Korde, Inc. fully effe 
(5) KORDA, 


_to United, es of November 


tive, 


% 4 
Inc, hereby trensfera and assigns 
r 21, 1942, all ‘°° -its right, titie 


e 


and interest in and to he recesptn,| reven es ‘and profits 
tren the distribution in the United 
plotures "Thief of Bagdad", “Thet_ 
', Jungle Book" end |"Lion Hes Wings” 
cing on said November 21, 1942 and 
eech of seid pictures, thirty (3¢) 
date thereof. In ie connection, 


t to, end 


derived or to be deriv 
States and Canede of the 
Hamilton Women”, “Lydia 
during the perioc comme 
ending, with respect to 
months after the releas 


United agrees thet it 1 not have the ri 


for the dis<— 
t "Thief of Bapdec? in the United te 
erest in the Hare es thereot 


will ngt make eny further or new contracts 


f] 


tribution or amaiere 
in 


Stetes*or Canade, its 


being limited to unplay 


e 


b 


1942. As to the remaining fopr pictures, it may solicit 
end enter into new he ae ate in the normal, ordinery ané 
usual method of first’ ‘genera release, to be deted and 

played within thirty (30). m 
each picture; but it sheli 


ths of the release date of 


ot in effect reissue any of 
seid pictures or, so distri pte the’ same as to destroy or 
eeriously impair the reis 

Korda, Ltd. ané Mr. Korde hereby agree 


rights thereto. 
~ end consent. to the foregoi transfer anc essignment by 

Korda, Ine., and hereby agsien, transfer and quitclaim ‘to 
Korde, Inc. any interest. they may heve in any of said tive 
piotures to the extent, 
said transfer end assi 


any, required in order to make 
nt by corde; Ine, fully effectivese 
; ace] 
a ; 2.(A) KORDA, LTD. hereby sells, assigns, trens- 
: fers and sets over to United all of its right, title and 
interest in and to the pictures “(ne of Our Aircraft is 
Missing" ané “IngWhich We Serve", and in and to the receipts, 
} eevee proceeds and [profits thereof, and in or to the 
| New York corporation "Menhatten Films, Ino.” or its stock. 
Bae Kora ly Inc. and Mr. Korda hereby consent to : 
the foregoing transfer and ‘sddsqnennt by Korda, Ltd., and 
they hereby assign, Spenat ee and quiteleim to Korde, Ltda. 
eny interest they may heve in or to either of seid two (2) 
pictures or their prpceeds or said corporation cr ites stock 
to the extent, if any) required in-order to make said trens- 
fer and assignment by Korda, Ltd. fully effective. 

a (B) ° KoRMA, LTD hereby expressly ‘trensfers and 
assigns to United its right, title end interest in and to 
the receipts, revenues and’ profits derived or to be derkyed 
from the @ietricution in Je United Stetes and Censda ee, 


hen eee 
acs i 


picture “Lion Has Wings” during this period, and upon 
the terms and conditions described in paragraph 1 -(B) 
hereof. 
3. (A) UNITED hereby releases and discharges 
Korda, Inv. or end from: ali of ite obligations and Liability 
_ to United’ in connection with the aforesaid book eccount of 
‘Three Hindred Thousand Dollars ($300,000) and interest 
accrued thereon, UNITED further agrees to waive its in- 
terest in the profits of SLyeth" and "Jungle Book". 
~ 2 (B) UNITED hereby essumes and agrees to dis- 
“oherge all of the aforesaid obligations of Korde, Inc. se 
| ewes, ‘Incorporated and Warner Bros ané others in connec- 
tion with adjustments of future rentals of any of the afore- 
said piotures; agrees to hold Korda, Inc. hermlefs on ac- 
count thereof; and agrees that all of such settlements and’ 
ed justments made on or after November 21, 1942 shall be made 
at ite cost and expense and shall not be charged is euk 2 
Korda, Ino. es See J 
ae (¢) UNITED. agrees’ “that on the expiratioe of 
wharty (30) sonthe from the general release of each of the 
' seid plotures "Thief of Bagdad", "Thet Hamilton Woman, * 
"Lydia", "Jungle Book" pad "Lion Hae Wings" in "each iadividual 
country in which the wane is being or hes deen distributed, — 
it will reassign and retransfer to Korda, Ltd, all of the 
- reissue rights of: Ds sas picture in such country or territory, ee 
and thereafter Korda, Ltd, shell be free to Giavepurs or 
exhibit the same in euoh territory, in such manner and through 
- guch persons as it shell desire, unrestricted ‘by the basic | 
éistribution agreement. : 
UNTTED further agrees to transfer, ana 


does hereby transfer, to Korda,’ Ltd. sli right to aLetrivute 


: ‘ _ =b~ 


o 


e 


or exhibit each of said pictures in each and every country 

ins sete the same has not been distributed, and Korde, Lt. 
shell be end is free to. make any arrangements it desires 
for the aistribution or exhibition thereof in such countries; 
but Korda, Ltd. egrees ‘to. pay to United 2 sum ecquel to 

five per cent (58) of ell proceeds received by it from such 
distribution in each such country darine the thirty (30) ; 
‘months commencing with’ ‘the first releese therein. 3 

. Mr. Korda ané Kords, Inc. hereby consent 

to the aforesaid aby eae Korda, Ltd,; Korda, Ines 


representing that it hee made or’ is about to make seperate 


‘ss ‘arrangements with nore; Ltd. with respect to the rights” 


‘therein involved, 


(D) -“UNTTED hereby sells, Sesiens and transfers 


to Korde, Ltd. (bbe, without recourse on it) (4) the indebted- 


ness of, Korda, ‘In 


+ to United, including luterest thereon, 
evidenced by the 
cipal sum of Two Hundred Thousand Dollers (#200, 000); and 

(44) the indevte 
terest thereon, evidenced by his prow! ssory note in the 
principal amount 0 Seventy-five. Thousan: Dollers ($75,000). 

Rory, Ltd. agrees thet it “ud in no wav look to United 


elso essigns to Ko: e, Ltd. any siien or other easna die it 


them. 


Trust onrang.ot New York (in the sum of Two funded “Pitty 


romissory note of Korda, Ins. in the print» 


= Rea 


ss of Mr. Korda to United, including in- pee 


ri ae ae a $2 


i Wins AP SRNR ik ha wea ine 


atiaartame rete | 


we 


, , 5 F ZF L 
Film Industrie Inc. {in the sum of Thirty Thousend 


Dollers ($30,000) end Lsterest) incurmd in connection 
with, "One of Our Aircraft ts Miesing" and “In Which We 
Serve"; snc egrees to hold Mr. Korda and Korda, Lt¢. 
“harmless from eny and all obdligetion or Liebility fn cos- 
nection therewith, whether growing out of Mr, Korde's 


“| endorsements of notes evidencing seid obl{retions, cuaran- 


ts 


ties thereof or otherwise, ‘ 


te 


(¥) UNTT=D agrees to release, fined does hereby re- 


-) 
* 


jadeinn- ur. Korda, Kore, Ines, and Korda, Ltd., of and 
‘from any restrictions upon their activities-in connection 
~with the motion picture industry tapped by the besic : 
agreement of September $; 1935, ‘as heretofore amended, or 
by their or any of their ‘aseumption of the obligetions | 
oo thereof; and agrees ‘that they and each of them shell be 
~—"Seee to produce pictures and make errangements for the 9 
it distribution thereof by United or others free from the 
| ~wentristions of said agreement; provided, however, that 
Ae if Mr. Korde sheii,, prior te Sept r 5, 1945, complete 
: ‘the production of ‘ie tng two pict es produced sub-— 
stantially in thein entirety in the Pnitea States (but . 
"not ineluding ptetures ‘produced by thers, dut in con- 
_ nection with whieh he may render to lan established 
producer executive, administrative, or supervieorial ' 
services), such excess ‘plotures ne finished shell be 
“delivered to. ‘United for Alstriputs 


under the basic ee 


i 
; 


agreement, 2 ae : Sige 


; 


: 4 This egregnent shell supersede, that nertein 
oc 
letter iasinemeisl between, the pertic) hereto dated Puly 


; 2h, 1942, relative to the prosuetio setieiate et: or =: 
Korda; Ines, Korda, Let and wr. ona. 


: ay genes in : kes entirety “the , mntted seat, 
janine Dollars. (87,800) 5 oN 
oubatentianny in its 


Ci cin dat 


oat by say lof said perties to United, ou sie of tne a 
: gy ; 
2 “Unived. States . ene Canede;: and hereby relecsesr- thes, ana 


ares: of. them, of &i1 indebtedness es of. Kovenber 21, i942i 


“(except uncer the ‘distrigution. ¢ reement as «foreséid) 


Ep 


> mot shown on ‘Such statement. pg 
8. In* the event Mr. Korda, Korda; Inc. ox Korée, 


» 


. “Ltd. wish to euestion the oi rreethess af any of the settle- 3 


ie ment statements’ meade by Unites, Che reed mete by United, or mE ’ 
euih | payments. made by United. to Korda, 6r any of nis companies, 
2 or any. of “the assicnees, that seid cleim ‘must be ich get 

by Mx.” Rorde, Korde, Enc. and ‘Korda, Ltd. within one (1) al 


a baaed from: the date of tite “exedvtion pr this ‘agreerent, end 
in the event ‘Mr, Korda, Korda, Inc. a and Korda, Ltd. wish. 
to litigate any elaim erising out of the foraroing, eny cult 

or other court “proceeding must be commented within etenteen oe 


~ (A) months after the execution of this agreeiient. 


te ir. Korda’ represents end covensnits that he. 


oo has caa9 to enter into th is epreenent ¢ on pebelt. of Korda, 


oo 


ana Korda, Lt, eS wre as : 
: ie 10, | Exbept as expressly provided by: ‘the ‘terns of thie a 
‘ seresment elt of the terns, covenants end condi thon 1B: of all oe - 


"agreements existing bitten: the parties stiel) Fenain in full so 
y tne Oe 
force end effect. Pee et ee Poe 
ct Yi ? 


Bs > Sees Tats greener shell be. binding on the perples,« end 


“te 


| { > shell emire ‘to the benefit of the heirs, executors, edninis~ S 5 


Se are tretors, suecescors end essigne. oS ee 
goa Se This eereement shall be construed in ac ieee 
a | with the ees of the State of New tore i: pie 

: eo. re : 


ns 


Ix wrasse + VEEREOF ‘. the Cty need evsate : 


i 
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t 
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LOVER OF ATTORNEY AND PROXY 


7 


KNOW ALL MEN BY THESE PRESENTS: 

That I, ALEX. KORDA, do hereby make, 
constitute and appoint MENDEL B. SILBEABSRG my true 
end lewful attorney and proxy, for me and in ay name, 
place and stead (with full power of substitution) to 
vote all shares of United Artists Corporation standing 
in my name or belonging to ne, at any ena) ail meetings, 
regular, special, or adjourned, of the stookholdere of - 
seid corporation; to sonsent to, or dissent from any 
corporate act or acts of seid corporation to whieh a 
consent of stockholders is or shall be appropriate; to 
exeoute any such consent or consents, inoluding consents 
to the holding of meetings of stockholders; to initiate, 
join in, or maintain, any steps, acts, or proceedings 
with reference to gnaid corporation which I, as a stook- 
holder thereof, could initiate, join in, or maintein; and 
generally to exeragise any and ail rights with respect to 
said corporation or my stook inherit or ownership therein 
which I as e stockholder of said corporation could exercise 
if personally srulcent:. Ss 7 

GIVING AND GRANTING unto my “said attorney full 
power and authority to do end perform all ana every act 
and thing whe'soever requisite, necessary or avpeepetate 
to be done in and about the°premises as fully to all 
intents and pur poses as I might or coulé do if personally 
present, end hereby ratifying and confirming all that 
my seid attorney shall lawfully do or cause to be done 

j 


| 
j 
| 


“* 
a 


tien ee 
eee 


by virtue of these presents. 

PROVIDED however: that this proxy shall not 
proxy and power of attorney 
Kelly and Waward ©. Raftery in 
between the undersigned, Usited 

others, dated as of November 21, 


be deemed to revoke t 
in fawor of Arthur *. 
that certain agreemen 
Artiste Corporation a 
1942, and executed unger dite of February 16, 1943. 
Any eotion taken by s¢id Kelly ani Raftery under their 
seid proxy and within'the soope thereof shall prevail 
over any contrary or 
and this proxy is 1 
IN WITNESS 


strument this a 


EREOF, I have executed this in- 


Udy AVC MA vi» P 


STATS OF NEW YORK 


County of New York. 


be 
re 
| 


day of uareb., 1943, defore me, 
,» & Notary Public in and for 
ounty » persanally FB ene AL EXANDEER 
KORDA, known to me be the person whose name ie su 
soribed to the within Instrument, and soknow)] eiged 

me thet he exeouted ‘ees same. 


IN “STTNESG SHEREOF, I have hereunto set my hand 
and sffixed my offigial seal the day and year in this cer- 
tificate first abovd¢ written. 


otary oc ine or 8a 
County and. State, 
(Seal) 


pivb 
5/24/43 


-2- 


tee te 
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WAIVER OF NOTICE OF SPECTAL MEETING OF THE 
BOARD OF DIRECTORS OF UNITED ARTISTS CORPORATION = 


a= 8 — 
WE,ethe undersizned, being a quomm of the 


Directors of UNITED ARTISTS CORPORATION, do hereby on a 

notice of a meeting of the Board of Directors to’ be held 

on May 27, 1943, at 10: 20 a.m. at the office of the cor- 

poration, 729 Seventh Avenue, New York, and do hereby 

consent to the holding of said meeting and the transaction , 
of any end all business which may come before seid meeting, 

and we do hereby approve and adopt wie minutes of said 

meeting and all action ‘ica tebbekt: 

Dated May 27, 1943. & 


— 
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Weciongpes OF DIRECTORS OF UNITED ARTISTS CORPORATION 


i May 27; 1943. 


’ 


Special Meeting of the Board of Directors of United 
Artists Corporation was held in the Home Office ofr the Cor- 
poration, 729 Seventh Avenue, Borouch of Manhattan, New York 
City, New York, on the¢27th day of May, 1943, at 10:20 a.m. 
pursuant to call as vra@gided by the By-Laws and pursuant’ to " 
the foregoing waiver and consent. : : 


a tt 
~- 


Where were voresent: 


Mr. Edward C. Raftery 
* Gradwell L. Sears 
" Arthur W. Kelly 


constituting all of the Directors. 


Mr. Raftery-acted as Chairman and Mr. Kelly acted as 
Secretary. . 


The following matters. were considered: 


(1) A request from Mr. Murray Sitverstone, Vice-Pres., 
of Twentieth Century-Fox Film Corporstion, for the vrivilerce 
of copying our Foreign Sales Control, including a list of 
theatres throughout the world, was refused. 


(2) The action of the officers of the Corporation 
—- in paying over to Mr. Hunt Stromberg $25,690 on account of 
the $100,000 which United Artists was committed to advance 
in addition to the $150,000 already advanced by United 
Artists Production, Inc. was unanimously approved. 


me em ee 


ee ee | ee 


~s + = @ 


owooer - / — 


(3) The officers of this Corporation were 
authorized to advance an additional $13,000 to United 
Artists Productions, Inc., with instructions to Mr. 

Bagnall, its vice-president and general manager, to ad- 
vance to Hunt Stromberg's company sufficient moneys to a 
pay its Victory tax, but with instructions that Mr. 
Bagnall pay the money directly to the United States 
Government for this purpose. Mr. Bagnall was authorized 
to apply all moneys not necessary to the payment of the 
Victory tax to the payment of any unpaid incidental ex- 
penses of Hunt Stromberg's company. : 


(4) <A full discussion odfier. Stromberg's 
affairs and their connection with the corporation was 
then had. 


(5) Mr. Kelly reported that he had received . 
a cable from Mr. E.T. Carr, Managing Director of our 
English organization, stating that the Ealing Studio's 
final settiement agreement had been approved by the Com- 
pany*s counsel, Mr. -Welsford, anc that the agreement was 
in accordance with the various cables exchanged between 
United Artists in New York and the English Company in 
London, and that he desired permission to have the agree- 
ment executed. It was thereupon unanimously 


° 


RESOLVED, that Mr. Kelly be authorized™ 
to advise Mr. Carr by cable to execute the settle- 
ment agreement on behalf of United Artists Cor- 
poration of Delaware. © 


(6) Mr. Kelly reported that Mr. Bronston was 

unable to secure either Pat O'Brien or George Raft for 
————the pert of Jack London, and asked whether United Artists 
_ would approve Michael O'Shea. Mr. Sears advised that since 

the stockholders had only approveé the deal upon the condi- 
tion that either Pat o'Brien or George Raft was able to 
play the lead, the matter was out of the Jurisdiction of 
the Board and must be submitted to the stockholders. 


‘ os 
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3. 


; (7) Mr. Raftery was instructed to edvise Paramount 
thet SarryShemwan Productions, through its advertising manager, 
had asked for epprovel of payment of certain ‘advertising and 
exploitation stunts in connection with the Shgfman Production 
activities, more particularly the trade paper advertising re- 
leased bySherman at the Coast end the so-called Golden Anniver- 
sary party. Mr.Raftery was requested to notify Paramount of 
these requests and to inform it that United Artists has no 
interest in the proposed charges. 


(8) Payment of the special appropriation of 
$69,865 to the Copyright Protection Bureau was approved and < 
the proper officers were authorized to pay the share of 
United Artists Corporation of $3,/354, in three installments of 
#1,118 eech payable respectively on June lst, August lst and 
Octobor-- lst, and were to be mede payable to Edward E.Sargoy 
Ss ; 


es i) Mr. Kelly reported thet it was necessary to 
file the Price,Waterhouse report for 1941 in the State of 
Massechusetts, and the following resolution was adopted: 


RESOLVED, thet the corporation employ Price,Water- 
house & Co. of New York, as auditor, pursuant to the 
provisions of Seotion 13, Chapter 181 of General Laws, 
Ter. Ed., of the Commonwealth of Massachusetts. 


- 


(10) The following resolution was unanimously 
adopted: 


2 
WHEREAS, this Corporation has by agreement dated 

September 24, 1942, between it and Guaranty Trust Company 

of New York unconditionally earanteed the due and prompt 

payment of the loan made by Guaranty Trust Company of 

New York to United Artists Productions, Inc. in accordan¢e 
- with the terms of the Loan Agreement between United Artists 

Productions, Ine. and Guaranty Trust Company of New York, 

dated September 24, 1942, and the due and prompt perforn- 

ance by United Artists Productions, Ine., of all the covenants 

and agréements contained in said Loan Agreement on its part 

to be perforned; and? 


WHEREAS, United Artists Productions,inc., proposes to ~ 
enter into an agreement with Guaranty Trust Company of 
New York amending said Loan Agreement whereby Guaranty 
Trust Company of New York will make available to it addition- 
al credit of $1,508,000 upon the terms and conditions to be 
set forth in said Agreement amending the Loan Agreement: 


o 


‘ oe. 
* te “ « 
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Now, THEREFORE, it is hereby 


RESOLVED, that Arthur W.Kelly, Vice-President of ahd 

‘this Corporation, be and-he hereby is authorized to 
approve the form of and execute on behalf of this Cor- 
poration an agreement extending the guarantee hereto- 
fore given by this Corporation to Guaranty Trust Company 
of New York so as to unconditionally guarantee the re- 
payment by United Artists Productions, Inc., of all ss 
loans heretofore or hereafter made to it by Guaranty 
Trust Company of New York and of the Notes made or to 

gbe made in evidence thereof pursuant to the said Loan 

“Agreement as so amended and the due and prompt perform- 
ance by United Artists Productions, Inc., of all the 
covenants and agreements on its part to be performed, | 
contained in seid Loan Agreement a3 so emended and that 
the signature of Arthur W. Kelly to such acreement ex- 
tending the guarantee shall be conclusive evidence of 


FURTHER RESOLVED, that Arthur W.Kelly,Vice-President 
of this Corporation, be and he hereby is authorized to 
execute and deliver such other documents or agreements , 
as are provided for in the said Guarantee Agreement as so 
extended, and to~execute such further documents and agree- 
ments and to take any and all other action which he may 
deem necessary or appropriate to carry out the intent of 
this and the foregoing resolution. 


(11) ‘The following resolution was unanimously 
adopted: 


RESOLVED, that Arthur W.Kelly be authorized t 
execute a letter extention agreement of the distriution 
contract between United Artists Corporations and United 
Artists Productions, Inc., copy of which is attached hereto 
and marked Exhibit "A". 


(12) Mr. Kelly was authorized ‘to make whatever 
arrangement he thought proper with Mr. Walter Gould're.charge 
of $25 a dey during his absence on his last trip to South 
fmerica for extra expenses, entertainment and automobile charges. 


(13) Mr. Raftery was unanimously authorized to 
advise Sir Alexander Korda by cable that the Board wes not 
empowered to comply with his recuest for the return of the re- 
issue rights of "THIEF OF BAGDAD" and "HAMILTON WOMAN." 


2 ; : e - 
“—“uii “Sears reported that the following men were ihe 
being promoted to new positions,eand asked that their salaries 
be increased to the following amounts set opposite their: res- 
pective names: 
Samuel Lefkowitz, to District Manager of tha 


New York Exchanze-to $350.per week 
end expenses. 


Edwara Schnitzer, Western Diviston Manager, 
ro $500 per weex and expenses. 


The Board unanimously epproved the foregoing 
promotions and salaries. , 


the meeting, it was unanimously voted that the meeting be 
adjourned. 
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7 May 28, 1943. 


UNITED ARTISTS” PRODUCTIONS, INC. yr 
1040 No.Les Palmas Avenue 
Hollywood ,California.— 


Deer Sirs: 


9 


Please refer to the Distribution Agreement 
between us dated September 24, 1942 under which we agree 
to distribute certain motion pictures under the terms, .. 
covenants and btonditions in thet agreement particularly 
set forth. Injadditioh to those motior r a 
specified we a “to distribute any other motion pictures 
which you mey deliver to us within three (3) years from the 
date hereof under the terms,covenants and conditions of 
that egreement with the same effect as though those motion 
pictures had been particularly described and included in 
that agreement when originally executed. 


We ayprreeiere that you ere incurring additional 
obligations and burdens relying upon this letter,and that 


this agreement, therefore, is supported by this considera- 
tion... 


Pleese confirm to us this letter by affixing your 
sienature hereto. 
Very truly yours, ~- pa 


UNITED ARTISTS CORPORATION 
BY Arthur W.Kelly 
ce-rresident 


AGREED TO AND ACCEPTED: 
UNITED ARTISTS PRODUCTIONS, INC. 
BY ARTHUR W KELLY... 


Arthur W.kelly,>resiaent 


4 
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MINUTES OF SPECIAL MEETING OF 
STOCKHOLDERS OF 
UNITED ARTISTS CORPORATION 


A special meeting of the stockholders of UNITED ARTISTS 
CORPORATION was held at the offices of said corporation, at 
No. 1048 North Las Palmas, Los Angeles, California, at eleven 
o'clock a. m. on July 21, 1943. Upon roll call, the stock- 
holders present and represented by proxy were as follows: 
VANGUARD FILMS, INC., by Daniel T. O'Shea, Proxy; 


ALEXANDER KORDA and ALEXANDER KORDA FILMS, LTD., 
by M. B. Silberberg, Proxy; 


THE PICKFORD CORPORATION, by Mary Pickford, Proxy. 
Later in the meeting, CHARLES CHAPLIN was represented by alfred 
Reeves. Charles E. Millikan, Assistant seeewtary, and George 
Bagnall, Vice President of the corporation, were also present. 

The meeting was called to order by Edward C. Raftery, 
‘President, and upon motion by Mr. Silberberg, seconded by Mr. 
O'Shea, and unanimously carried, Mr. Raftery was named Chairman 
of the meeting. The Chairman stated that a quorum was present 
and the meeting competent to proceed. Charles E, Millikan, 
Assistant Secretary, was appointed Secretary of the meeting. 
At this point, David 0. Selznick, co-Proxy of Vanguard Films, 
Inc., entered the meeting room. 

The Secretary of the meeting presented a carbon copy 
of the telegraphic notice of the meeting, and reported that said 


Pere —s — -]- 


notice had been sent by telegram to each of the stockholders, as 
shown by the copy, and he was directed to attach the said copy 
to these minutes. The Chairman also stated that on the previous 
evening, July 20, 1943, he had sent a letter by Mr. Tim Durant 
to Mr. Chaplin, advising him that the meeting would proceed at 
11:00 ofclock a. m. on July 21, 1943, as scheduled, and that he 
should be personally present or represented by proxy at said meeting. 
The Chairman explained that the business of the meeting 
would be limited to action upon the matters stated in the notice. 
He then stated that a demand had been received from Charles Schwartz 
“ Schwartz & Frohlich, that the corporation commence a lawsuit 
against Mr. David 0. Selznick and his companies and the Twentieth 
Century-Fox Film Corporati ong/”and he asked that the original letter 
of July 12, 1943, and the demand, be attached to the minutes of the 
meeting. The Chairman further stated that, as President of United 
Artists Corporation, he had prepared and mailed to Mr. Schwartz a 
reply to seid letter and demand, and requested that a copy of said 
reply be likewise attached to the minutes of this meeting. Mr. 
Raftery then reported that he had received information that a suit 
had been commenced in the Supreme Court in New York, on behalf of 
Mr. Chaplin on July 20, 1943, and that summons in said-suit had 
been served on Paul O'Brien, Assistarit Secretary of United Artists 
Corporation, and a copy of a printed complaint had been left with 
Mr. O'Brien; that purported service had been attempted upon Van- 
guard Films, Inc. ; and that he had also been inforned that a copy 
of the summons had been served upon Twentieth Century-Fox Film 
Corporation, at its New York office. 
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Mr. Raftery then outlined in deteil negotiations which 
had taken place between officers of United Artists Corporation 
and Mr. Chaplin, Miss Pickford and Mr. Korda, as stockhelaers of 
the corporation;: with David 0. Selznick in the summer and fall 
of 1941, which resulted in the execution of contracts between 
United Artists Corporation and David 0. Selznick and his corpora- 
tion. 

Mr. O'Shea, the President of Vanguard Films and co- 
Proxy with Mr. Selznick for said company at said meeting, asked 
three questions of the Chairman. First: What was the intent of 
all of the agreements following the negotiations, regarding the 
liability of David 0. Selznick or his companies, in the event they 
failed to deliver photoplays? The Chair, in answering the first. 
question, referred to the memorandum of September 3, 1941, and also 
to certain paragraphs of the agreements between the parties, and 
stated that it was the intent of the agreements that if Selznick 
failed to deliver photoplays, the only recourse the United Artists 
Corporation would have would be the right to cancel the agreements, . 
get back the stock, as provided in the Stock purchase agreement, 
and get back loans as provided in the loan agreement. That there 
was no other liability specified in or intended by any of the 
agreements. 

The second question: Regarding the recoupment of loans, 
what was the intent of the agreements? The answer of the Chairman 
Was that the agreement specified about the recoupment of loans; 
the agreement specifically provides that there was no personal 
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liability either on shi enick or his company for the repayment 
of these loans, but that United Artists must look solely to the 
proceeds of the pictures. 

The third question: Mr. O'Shea asked the Chairman re- 
garding Article 9 of Schedule B of the Distribution Agreement, 
as to the Chairman's interpretation of that agreement, or his 
understanding of that prpviston of the agreement. The Chairman 
replied that at #11 © s it was the-understanding of the parties 
that if Mr. Selznick failed to deliver a picture within the two 
year period, the corporation would have the right to terminate 
all agreements. That toward the end of the negotiations Mr. O'Shea 
recuested a sixty days grace period at the end of the two year 
period so as to give Mr. Selznick the right to commence principal 
photography within two years and sixty days of either the last 
delivery, or no delivery, referring particularly to the first 
photoplay, and this point was agreed to by all of the parties, 
so irrespective of the exact language of Article 9 of Schedule B, 
it was the intent of the parties that Mr. Selznick must commence 
principal photography within two years and sixty days. 

; The Chairman further advised the meeting that the com- 
pany's regular attorneys, O'Brien, Driscoll & Raftery, will appear ~ 
for the corporation in the suit which ‘t. Chaplin has filed in the 
Supreme Court in New York, and will take every step to protect 
the corporation. x 

Mr. O'Shea then stated that he wished to make a statement 
to the meeting with reference to the position of Vanguard Films, Ine. 
and stated in substance that it was Vanguard's position, and Mr. 
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Selznick's position that’ they have a binding contract with United 
Artists Corporation; that they are now engaged in the prepara- 
tion of a picture, the principal photography of which will be 
commenced very soon,“ahd at that time they will be demanding the 
advance of $125,000.00, pursuant to the Joan, agreement, and that 
he wished it to be understood that if the said sum is not forth- 
coming they will have to invoke certain sanctions which may result 
in United Artists Corporation being required to pay some $700,000.00 
and suffer certain other penalties. Miss Mary Pickford thereupon 
expressed the opinion that United Artists Corporation has a good 
and binding contract with David 0. Selznick and Vanguard Films, 
Inc. and that United Artists Corporation must protect its contract 
and that, in her opinion, United Artists must make the advance of 
the sum of $125,000.00 at the time the contract requires it. Mr. 
Silberberg was asked to state his position on the same point and - 
thereupon he expressed accord with the opinion as stated by Miss 
Pickford with reference to making the advance. 

Mr. O'Shea stated that he wished to remind Mr. Raftery 
and those present that some time in September of 1942, he went to 
_see Mr. Raftery and at that time apprised him of the general nature 
of what Mr. Selznick proposed to do with reference to a disposal 
of literary properties; that KEYS OF THE KINGDOM was too big and 
expensive a story and would require too much time for prepara- 
tion and production and also his fear of controversy with the 
Catholte-Chirch which could not be resolved until after the picture 
Was made and the money spent; that the story JANE EYRE was not 


Satisfactory and Mr. Selznick had decided that it wasn't a proper 
vehicle and that Mr. O'Shea had advised Mr. Selznick to abandon 


ons 


both of those properties and dispose of them and also CLAUDIA. 
Mr. Raftery stated to the meeting that the foregoing statement 

by Mr. O'Shea was a correct statement of what had occurred and 
that Mr. Raftery told Mr. O'Shea that the United Artists Corpora- 
tion regretted exceedingly that Mr. Selznick was not producing 
pictures. That they were about to depart for their convention in 
Chicago and regretted United Artists could not make an announce- 
ment of Mr.,Selznick's plans but that under his contract he had 

a right to ea stories and sell them, if he so wished. 

Mr. Raftéry then brought to the attention of the meet- 
ing a copy, of letter addressed to each of the four cirectors of 
the corporation by Vanguard Films, Inc., by Daniel T. 0'Shea, 
President, and asked Mr. O'Shea to discuss the contents of this 


' letter. 


At this point of the meeting (12:40 p. m.) Mr. Alfred 
Reeves entered the room and stated that he was there at the re- 
guest of Mr. Chaplin. : 

Mr. O'Shea thereupon discussed with those present the let- 
ter addressed to each of the elected above referred to, dated 
July 9, 1943, and referred specifically to each of the ten points 
as set forth in the letter. The Chairman at this point directed 
the Secretary to attach the original letter received by him to 
the minutes of this meeting, and also to attach a carbon copy of 
the reply to said letter written byoiir. “Raftery and dated July 14, 
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1943, a 
° Thereupon, Mr. Selznick asked that he be permitted to 


state his position on these various matters, and he stated his 
position fully. Mr. Selznick then asked specifically about the 
following deals: 


{> 


a 
Jules Levy deal: The Chair advised Mr. Selznick that- - 


the Jules Levy deal had been negotiated by Mr. Sears; that each 
of the directors had approved the deal on the basis of not less 
than three, nor more than five pictures, all to be delivered over 
a period of three years, each picture to cost $600,000.00, standard 
terms. Mr. Selznick stated that at the annual meeting Mr. Sears 
had suggested Jules Levy, and upon Mr. Selznick's objection, Mr. 
Sears stated he would not urge a deal with Jules Levy. Since 
the annual meeting, Mr. Sears nevertheless, with the approval of 
the other directors, had made a deal with Jules Levy, and that 
this was the type of deal that he, Mr. Selznick, particularly 
objected to. Mr. Silberberg stated that he was presentiy represent- 
ing ur. Levy, and that Mr. Levy had made commitments on the strength 
of his deal. Mr. Raftery informed the meeting that as far as the 
- corporation was concerned, a deal had been made, and it was the 
unanimous opinion of all present that in view of the commitments 
made, the deak-should be consummated, but on the terms above out- 
lined, and only on the terms above outlined. Mr. Selznick then 
asked about the 

Loew-Lyons deal: Mr. Raftery informed the meeting that 
that deal contemplated no less than one, nor more than three pic- 
tures be produced within a year, minimum cost $600,000.00, stand- 


ard terms, first picture to be a musical with score by Cole Porter 


and Jerome Kern. That this deal had already been approved by all 
of the directors. Mr. Selznick then asked about 

Charles Morrison: Mr. Bagnall informed the meeting that 
there were no negotiations pending with Mr. Morrison. However, Mr. 


Raftery stated he had received a letter from Mr. Morrison, a 
copy of which Mr. Morrison sent tc Mr. O'Shea, stating he was 


anxious to make the lives of George White and Earl Carroll. 


Mr. Selznick then asked about the 
- picture, entitled YANKS 


Edward Small, William Bend 
DOWN UNDER. Mr. Raftery statéd that this ortgzinated with the Hal 
Roach Company in New York, a one picture deal starring William : 
Bendix, distribution terms 30% U. S. and Canada, 55% England, 
standard terms the rest of the world; that the company felt it 
would be a good low bracket picture with general audience appeal. 

It was the unanimous consensus of the stockholders that Mr. Smali's 
name should not appear on the picture, but that it should be pre- 
sented by some corporation other than Mr. Small. 

At this point Mr. Silberberg asked to be excused from 
further attendance at the meeting, stating > had a very important 
engagement which could not be postponed, po for which he was com- 
pelled to leave as he was already late. Each of the persons 
present expressed agreement with the proposal made by Mr. Selznick 
that 2 set of rules and regulations with reference to the powers 
and duties of the management in negotiating and consummating new " 
contracts be formulated and sent to each of the stockholders for 
their express approval by signature, and there followed a discus- 
sion. Thereupon, Mr. Silberberg left the meeting. 

There followed a general discussion with reference to the 
nature and extent of rules and regulations. During this discussion 
Miss Pickford left the meeting. Upon the conclusion of the discus- 


Sion the Chairman and Secretary of the meeting were requested to 
prepare a draft of such proposed rules and regulations and submit 


copies thereof to the stockholders. 


, Thereupon, on motion duly mede, seconded and car- 
ried, the meeting adjourned. 


* 
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Los Angeles, Californis, Jaly 17, 1942 
10 WESTERN UNION: 
_ Please send the attached DAY LETTER te the following: 
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Send the frllowing telegram, subject to the terms or hock he-wof. which are hereby agreed io 


Los Angeles, California, July 17, 1943 


Please take notice tha& a special meeting of the shareholders 
~~~ -@E- Dadted artists Corpobation is hereby called to be held on 
: Wednesday, July 21, 1943, at the hour of 41:00 O'clock A. M. 

at the office of United Artists Corporation, 1040 North Las Palmas, 
Los Angeles, to discuss the following: First--to consider a 
Rotice sent by Charles Schwartz on behalf of Mr, Charles Chaplin oe 
demanding that the corporation begin suit against certain parties, Geo 
Second--to consider the reply of the President f the corporation =«-_—s«s: 
to Mr, Schwartz. Third--to consider a letter sent by aes 
Films, Ine. to the direetors and the replies thereto, Please 
ad ,ehether you can be present, 
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____ companies, and against the Twentieth Century-Fox Film Corporation. 


The Board of Directors of United 

_ Artists Corporation 2 
729 Seventh Avenue 
New York City 


Attention of Edward Raftery, Esa., President 


Gentlemen: 


At the ennual meeting of the stockholders of your company, 
held on May 3, 1943, in Hollywood, California, at which each and 
all of you were personally present, as attorney in fact for and 
in behalf of Mr. Charles Chaplin, a stockholder of your company, 
I orally informed the stockholders that suit should be b t 
by this company with all diligence against Mr. David 0. Selznick 
and his companies, to recover from Mr. Selznick and his ec 

SITs wer r . @ certain transaction 
had between him and them and the Twentieth Century-Fox Film 
Corporation, all as more fully set forth in my’ oral statement. 


I alsg submitted to the stockholders present, and for the 
record and for the minutes of the company, a written statement 
setting forth the details of the claim of United Artists : 
Corporation against Mr. Selznick and his companies on account of 
the aforementioned transaction. 


On behalf of Mr. Chaplin, I herewith deliver to you an 
excerpt from such written statement, setting forth the claim 
that this-corporation has againSt Mr. Selznick and his companies, 
and also against the Twentieth Century-Fox Film Corporation and 
the grounds upon which such claim is based, and on behalf of Mr. 
Chaplin, I herewith demand that you, as the Board of Directors 
of United Artists Corporation, authorize the commencement of am 
institute promptiy such an action against Mr. Selznick and his 


Yours very truly, 


' ~ Chieti, Clearer 
CS:ST ot ~ 
hase | tell 
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On or about October 4, 1941, this gOmpany entered into 
‘a series of agreements et. Selznick International Pictures, 
Inc., David 0. Selznick Productions, Inc., and David 0. Selznick, 
under which this company agreed among other things te the follow- 
ing: P : 
(a) To cancel the agreement then existing providing for 
the production and delivery to this company of a balance of 
tro sletaiee due under such agreement; . 
(o) To the release ‘of David OQ. Selznick individusliy 
TS vu she agreement then in effect that the next two pictures 
* produced by Selznick at any time after the date of such agreemet 
would be delivered to this company umder the 2ereement shove 
mentioned in Subdivision (a); 
{c) To the deposit of a unit of stock of the capital 
stock of this company for the account of David 0. Selznick 
Productions, Inc., with the immediate right of the power to 
vote such stock and the benefit of a credit of any dividends 
paid_on sueh stock against the purchase price; * : 
(ad) To the payment of THREE HUNDRED THOUSAND DOLLARS | 
(300,000) upon execution of such agreement. 


At or about the time these agreements were entered into, 


ee 


tain its reputation and prestige and also to secure the revenues 


to be derived from the distribution of important pictures in 


order to meet its current operating expenses. 


eel iaiias 
our’ company was in immediate need-of-important pretures to min- 


a 
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Mr. Selznick and his olimeatian had theretofore purchased 
‘ant sefe then 2 Ga process of accuiring important litererr 
properties which required and would require the work of writers 
and others to prepare and complete them for use in the ‘anit 
of pictures based upon such works. Mr. Selznick and his conm- 
panies also had outstanding contracts with important personal- 
ities who were to be used the picturization of the properties 
aforementioned and monieS were recuired to pay the financial 
obligations of Mr. Selznick and his companies to these artists 
to the end that they would ESE See 
and their employ to be available for use in the production of 
such pictures. . 3 
As 2 condition of the making of the series of arreements 
between this company and ur. Selznick and his companies dated 
October 4, 1941, Mr. Selznick and his companies insisted on 
the payment of the above mentioned sum of Three Hundred Thousend 
Dollars, which he and they représented would be used for the. 

5 development of the properties already purchased and for the pur- 
chase of additional properties and their development and in the 
continuance in his and their employ of the artists above men- 
tioned and for the payment of other items of pre-necative cost, 


all such DietGFes to be made and delivered to United Artists for 


- on. Accordingly such suz cf Three Hundred Thousand 


Dollars was paid because of these representations by Mr. Selznick 


ee * 


and his companies and in reliance thereon. 
» Mr. Selmick and his companies kmew that this company was 
short of and that there was a dearth of isportant motion picture 
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product. Mrs Selznick and his-companies kmew that the prompt 
production and delivery by Mr. Selgnick and his companies of 
oom pictures based upon the literary material above mentioned with 
 *« the participation of the stars above mentioned, was of te 
essence to United Artists. Mr. Selznick and his comnanies 
knew that the moving consideration for the payment of said ae ‘ 
sum of Three Hundred Thousand Doliars, the deposit of an entire 
unit of the capital stock of this company for his benefit and 
that of his companies, including the rights of cmership, em 
bracing the voting right and the right te receive dividends 
and, for the eancellation of the firm obligation of Mr. Selznick 
and his companies to deliver two pictures (being the balance 
dne under the contrect then in effect), and his personal guaran- 
uae Biaeets wae tie prompt completion of the preparation of 
the literary material then acquired. and to be acquired by 
~him and his companigs, and the picturization thereof with the 
pes Seereetee therein of the personalities centrelied by nim 
and by them, ‘and the delivery of one or more of raat pictures 
at the earliest possible time to our company for diiciaean. 
Mr. Selznick and his companies as ea further condition to 
the making of the contracts of October 4, 1941, demanded mater- 
ial changes in the managenient and operation of the company, in- 
eluding REO ee a the addition Cera > 


of executives involving an additional expense to the ene 


over and above its then operating expense of a sum in excess 


of Six Thousand Dollars a week. ——— 


e 


Moreover, 2s a further condition of the execution and 
delivery of such contaacts, Mr. Selznick and’ his“eompanies in- 
sisted $008 incbertad changes in-the by-laws of this company 
which he considered would be for his benefit and that of his 
companies. ; 

And for the reasons above stated, this Gompany “consented | 


to and submitted to the demands of Mr. Selznick and his compani 


aol 


and made the changes in its operating forces and hired the ‘ 
additional personnel and incurred the additional weekly ies 
of Six Thousand Dollars and made the material changes in its 
by-laws. aes ee sae 
Notwithstanding the foregoing and in cOmplete violation 
of the rights of this company and to its serious financiel 
detriment, Mr. Selznick and his companies completed the material 
which he and they then possessed, acquired new material for use 
in the picturization of pictures and completed such materiel 
for picturization, and thereupon sold all such material and 
rented out the personalities whitch he and they then had under 
contract, to the 20th Century-Fox Film Corporation for a large 
sum of money which netted him a profit, the exact amount ef. ~~ 
which { is “unknown to us; ‘but we ‘believe | exceeds ‘One’ Ine Million ‘Dollars. 
By this transaction Mr. Selznick and his compantes divested 
themselves of the ateresy preperkies aad Galeeenltaa required ~~ 
to make the pictures they were obligated to produce and deliver 
tp this company eer ree contracts and thereby disabled them- 


selves from performing their obligations thereunder. 
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s Mr. Selznick and his companies in committing the fore- 

going acts not only breached the spirit and the letter of 

the series of agreements dated October 4, 1941, but broke 
“and violated the representations made’ in connection therewith 

which induced this company to @iter into such series of 

agreements. 

Moreover the relationship of the stockholders of this 
company to each other is of such 2 character that each owes to 
the other certain fiduciary obligations, which have been violated 

. by Mr. Selznick. 3 ie 2 - 

? In view of the foregoing it is my opinion that this company — 
is entitled to all the benefits derived by Mr. Selznick and his 
companies from the sale of the*material to 20th Century-Fox 
Film Corporation and the farming out of the personalities to 
them, and that this-eompany is entitled to recover from Mr. 

Selznick and his companies all such benefits derived by him 
and them out of the foregoing transaction. 


o- c a 
As a stockholder of this company, it is my opinion that 


, 


ma 


suit shoulgy be brought by this company with all diligence 
against Mr. Selznick and his companies to recover from Mr. 
Selznick and his companies the benefits derived by them from 


the foregoing transaction. 
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July 17, 1942 


Mr. Charles Schwartz 
1450 Broadway 
New-York, New York 


a 


Deer Sirs % % 


In answer to your demand on behalf of Mr. Charles Chaplin 
addressed to the United Artists Corvorstion, I wish to call 
your attention- to the following facts: 


On May 5, 1943, you presented to a meeting of the stockholders 
of the corporation a written demand, as well as an oral demand, 
the written demsnd taking the form of a motion that a suit -be 
commenced by the corporation against Davic QO. £elznick or his 
company, the alleged grounds being-more particularly set forth 
in the written demand or written motion. The chair ruled at 
said meeting that the motion was lost beCause of failureof 2 
second, the remaining stockholders refusing to act. ; 
I personally take the position that this is a controversy be- ° 
tween the stockholders, or some of thems I therefore will : 

not take sides in this controversy either with Mr. Selznick or 

his company. or with Mr. Chaplin but as a director and officer 

of the company, o feel a distinct and direct obligation to 

do everything in my power to protect the company, all the 

shareholéers, the employees, creditors, other producers--in 

fact any persons with contracts or commitments with the company-- 

from any ection which I believe will be detrimental to the best 

interests of the company or which will affect the rights of 

third parties or employees. It is my belief thet any litigation 

between stockholders might destroy the company or at least 

seriously impair its future activities. 

T came to Los Angeles about April 25, 1941. Shortly thereafter 

we commenced a series of negotiations with Mr. Selznick's company 

and with Mr. Frank Capra. . These negotiations continued for a 

period of two months but were terminated when I left for Nashville 

about July.1, 194le Mr. Capra withdrew from the negotiations 

during the summer. The Selmmick company had many telephone con- 5 
versations with me in Nashville and it was finally agreed thet 

Mr. O'Shea would redraft and have ready for submission ea series 


_ ( 


of proposed agreements when I completed the trial of the ‘ 


Crescent case. I came directly here on August 30, 1941, and 
on September 2, 1941, Mr. Loyd Wright and I received from ¥r. 
O'Shea drafts of the loan egreement, sto urchase agreenent, 
agreement of deposit, form of note, snyder of consent by 
the stoc 

that y 
partietlar 


Iders. The only agreemenYnot in draft form on 
the distribution agreesient, but 4 draft of this 
greement was submitted a few days later. 


On Sentember 1941, I prepared 4 memorandum setting forth 

my views on theSe agreements. This memorandum was delivered to 
Miss Pickford, and \to Messrs. Korda and Chaplin. A copvy of 

this memorandum is a ched to this letter. Between the 4rd 

and llth of September 1° had many conferences with Miss Pickford, 
Mr. Chaplin and particularly with Mr. Sorda, who in turn conferred 
with Mr. Chaplin and,Miss Pickford separate and apart from me. 
Mr. Loyd-Wright par dpeated in many of these conferences, as 

did George Bagnall who at that time was associated with Alexander 
Korda. Following these meetings I revised the loan mgreement in 
accordance with the gstructions received from Miss Pickford, iir. 
Chaplin end Mr. Korda my revision of the loan agreement has - 
come to be known as the "llth draft" of this loan agreement. I 

am attaching hereto a copy af.this llth draft, as well-as criti- 
cisms of the other agreements. This llth draft and other criti- 
cisms were sent to Mr. OtShea on the lith day of September, 1941, 
by messenger. On the afternoon of that day I received a telephone 
call from ¥r. O'Shea that all negotiations were terminated and 
were not to be reinstated. I advised-him-thet-t-would leave by 
plene that night _for New York. I notified Miss Pickford, Mr. 
Korda and Mr. Chaplin that there was to be no deal. Leter that 
afternoon I received communications from both Kiss Pickford and 
Mr. Korda that Mr. Korda had contacted Mr. Selznick and that 
negotiations were being reopened and that there would be a meeting 
at Mr. Kordats home the next morning at nine otclock. This meet- 
ing was attended by Mr. OtShea and Mr. Scanlon, representing Mr. 
Selznick, and Mr. Korda, Mr. Bagnall, and Mr. Raftery. Briefly, 
the following points were laid down as basic by Mr. O'Shea, other- 
wise there would be-no deal: 


1. United Artists must loan $1,000,000 for the first five units 
of vhotoplays and could look only to those photoplays for recoup- 
ment of the money. T ney must be in last position and there 
would be no personal liaDWlity on either the Selznick company or 
Mr. Selznick personally to\Wepay this money unless there was a 

termination of the agreemen\ for any of the reasons provided in 

the distribution contract. 


draft of Schedule B of the distribution agreement and the points 
of termination are now contained in 6, 7, 8 and 9 of schedule B 
except that the 60 days additional grace period found in ° had 
not been arrived at and United Artists' right to terminate came 
into _— at the end of two years rather than two years and 60 
days. 


’@. Selznick would not stipulate in the contract_the eppearance 
of any of his stars or directors in eny of the pictures, whether 
they were Selznick or non-Selznick pictures, he reserving the 
right absolutely to select his own cast from any source. That 
under our original contract of 1935 Selznick made no such com- 
mitment and he was not extending it then. Hence, paragraph 15 
of my dreft of the loan agreement disappeared after that con- 
ference and I call your attention particularly to paragraph 15 
of the attached vroposéd loan agreement. 


3. That the only penalty of any Kind that Selznick would accept 
for non-delivery of pictures was cancellation. That there would 
be no affirmettvewobligation to deliver e minimum and United 
Artists only remedy in case of failure to deliver would be to 
oe and get the stock back and get back edvances theretofore 
made. 


4. _That Selznick must have the absolute right to loan his stars 
of directors in any manner he sees fit, hence the inclusion of the 
following o_o in paragraph 15 of Schedule B of the distribu- 
tion agreement: 


15. Notwithstanding anything elsewhere herein con- 
‘tained, the Producer or David 0. Selznick personally 
shall have the right to acquire an interest, by way 
‘of an investment of so-called frozen or restricted 
moneys or by way of lending artists, writers or dir- 
ectors in motion pictures not supervised by it or by 
David 0. Selznick personally, and which shall be dis- 
tributed by a distributor or distributors other than 
United. United shall have no right, title or interest 
in or claim to any such motion picture on account of 
the acquisition of any such interest; it being under- 
stood, however, that nothing in this par: graph contained 
shall derogete from or limit the agreement of Producer 
herein elsewhere contained exclusively to produce end 
to have David 0. Selznick exclusively supervise motion 
pictures hereunder for United." 


e 


5. That he would have the absciute right to sell so-called aban- 
doned stories, hence the inciusion of paragraph 7B in the loan 
agreement: 


"RB, An Indirect Charge, which shall consist of such 
portion of Producer's general overhead, at actual cost, 

as is properly allocable to such vhotoplays in accordance 
with recognized and approved practices of sound motion 
pieture adcounting. A Classification of the items coi- 
prising Producer's overhead in general is attached hereto, 
marked ‘Exhibit B,' and hereby made a part hereof, but 
such list shall not be deemed exhaustive. 


It. is “understeod-end agreed that net profits 
realized by the Producer from or under contracts or 
arrangements for the sale, rental or lending of the 
services of its¢centract employees shall be excluded 
in the computetfon of.Producer's general overhead. 


The legal title to all abandoned stories or con- 
tinuities, the accumulated cost and expense of which 
are included as Direct or Indirect Items or Charges 
of, or against, the Production or Negative Cost of 
Photoplays produced for delivery under the Distribution 
Agreement, shall be and remain in the Producer, but if 
any such abandoned story and/or continuity is sold, used 
or otherwise disposed of by the Producer after such 
abandonment and before all sums loaned hereunder by the 
Distributor shall have been fully recouped, then that pro- 
portion of the proceeds from any such sale, use or 
other disposition shall become a part of the Net Dis- 
tribution Hecéipts of the first five (5) units pro- 
duced and delivered under the Distribution Agreement 
as the total overhead charged by the Producer to photo- 
plays in connection with which Distributor shall lend 
sums hereunder bears to the total overhead charged by 
Producer to such first five (5) units." 


6. That he should have the absolute right to assign the agree- 
ments under the conditions which are now contained in the dis- 
tribution agreement and the loan agreement. A 


Following the long conference at Mr. Korda's hoge, Miss Pickford 
and Mr. Chaplin were contacted by Wr. Sorda arf Mr. Kaftery. 
“fter many discussions of the various demands I was instructed 

to proceed with negotiations and redrafting, and to accede to 

the various demands, as all parties believed this was the best 
deal that could be made. Negotiations and redrafting continued 
to the 4th of October, 1941. From time to time various provisions 
of the redrafts,mere submitted to Miss Pickford, Mr. Cheplin, 

and Mr. Korda atibwere approved. The final drafts were completed 
late Saturday, Uctober 4, and on Sunday, October 5 a meeting 

was held at Pickfair at which the following were present: Miss 
Pickford, and Messrs. Korda, Chaplin, ana Bagnall. The final 
Grafts were read at this time to Miss Pickford, Mr. Korda, and 
Mr. Chaplin. Each provision was thoroughly explained and the 
final drafts approved for execution. 


I now call your attention to-minutes of the meeting of the 
stockholders held at Pickfair on Sunday, October 5, 1941. I 
quote from the minutes: 


"The first business before the meeting was the ex- 
planation by Mr. Raftery of the proposed series of 
contracts to be entered with David 0. Selznick Pro- 
ductions Inc. wherein and whereby this Company was 
to acquire a unit of the stock of the United Artists 


Corvoration, was to enter into a distribution egree- giean 
ment with the Company, stock purchase agreement, : we 
colleteral stock agreement, finance agreement, and FP ese 5 
an agreement with the present shareholders under 
which certain changes were to be made in the by-laws 
of the Company. 


After explanation, it was moved and seconded thet 
Mr. Edward C. Raftery, Vice-President of the Compeny 
be and he hereby is authorized, on behalf of the 
Company, to execute each of the documents necessary 
to complete the Selznick transaction." 


The sgreements were all executed on the following day. 


I stated above that the Selznick company had the right to assign 
under certain conditions. One of the conditions was that if it did 
assign, the $300,000 must be turned over to the assignee and the 
essignee assumes performance of the agreements; further, that 

David 0. Selznick personally eSsumes the same obligations he was. 
under to David 0. Selznick Productions. On October 22, 1942, the 
agreements were assigned to Vanguard Films, Inc. The $300,000 had 
to be paid to Vanguerd Films, Inc. within forty-five days after s 
assignment. The $300,000 was paid to Vanguard Films, Inc. on 
December 5, 1942, and notice thereof was served upon the Secretary 
_on December 11, 1945. So, therefore, as of December 11, i94f, 
Vanguard was in the same position in relation to United Artists 

as the previous contracting party in so far as the contractual 
agreements between the parties reauired the Producer to be in, 

that is, it had intact the $300,000 theretofore loaned to Vanguard 
and it had the essential agreement with David 0. Selznick personally. 


The first stiggestion of a lawsuit in this matter was made in Nov- 
ember, 1942. It was again renewed about the middle of December, ° 
1942. Dyrine the interim I made a thorough investigation of the 
facts, aided and assisted by my personal mowledge and recol- 
lection of negotiations, supplemented by the new facts which hed 
developed on December 11, 1942, that is, the proof filed with 

the Secretary of the deposit of the $300,000 to the credit of 
Vanguard Films, Inc. and I advised the company at thet time that 
the company had no cause of action against the Selznick company 
or Mr. Selznick for alleged breach of contract or for other 
violation of the relations between the parties, and I still ed- 
here to that osinion--that there does not now exist e cause of 
action either_at law or in equity against the Selznick company. 
or David 0. Selznick personally. 


I would like to call your attention also to the fact that during 
the early negotiations an effort was made to work out ea financ- 
ing arrangement for the second five units, as well as for the 
first five, and this effort failed and was abandoned. You will 
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notice that angattespt was made in the llth draft@o include 
such provision which was ebandoned in subsequent drafts. 


ke have contracts today with approximately sixteen producers. 
We are distribyting some of the outstanding pictufes of the 
industry, including such great commercial properties as. "Stege 
Door Canteen," “Lady of Burlesque," the so-called Paramount 
pictures "In Which We Serve," "“owers Girl,” "Hangmen Also Die," 
and many others; and we are about to put into release our 

first Andrew Stone nicture entitled "Hey Diddle Diddle,” our 
first William Cagney production sterring James Cagney, and 
titled "Johnny Come Lately," and the Walt Disney production, * 
"Victory Through Air Power." We have a large banking commit-. 
ment with the Guarenty Trust Company, = great part of which is 
executory on the part of the bank; and it is my firm opinion 
thet the filing of any lewsuit by any one of the owners egainst 
the company end eny owner might jeopardize the entire structure 
of the company. ‘“e have further been advised that if any 
minority stockholder litigation if instituted, application will 
be mede for the appointment of a receiver for the company. 


I therefore am calling a special meeting of the stockholders. 
for ednesday to diseuss your notice and the contents of this 
reply; so that there will be no surprise at the meeting, copies 
of this reply are being sent to all stockholders and directors 
of the United Artists Corporation. Likewise, copies of your 
notice and the ststement attached thereto are being delivered 
to the stockholders, as the directors have each been furnished 
with copies. 


Very truly yours, 


¢ EDWARD C. KAFTERY 
ECR/b1l 
CC--Miss Pickford 
Mr. Chaplin 


¥r. Kords (thrémgh M. Stlberberg) 
Messrs. Sears and Kelly 
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VANGUARD Fiums. Ine. 
9336 WASHINGTON SLYO. CULVER CITY. CALIF. 


July 9, 1943 


Mr. Edward C. Raftery — 
Mr. Gradwell Sears 
Mr. Arthur W. Kelly 
Mr- George Segnall 


* 
Deer Sirs: 


We are todgy advising Mr. Loyd Wright by means of a copy of this letter that 
since we have not had submitted to us a copy of the Mimtes of the last met- 
ilig of the stockholders, we cannot give our approval thereto until we have 
been afforded an opportunity to read them and until by such reading we have 
ascertained that they accurately reflect the action of such meeting. We have, 
however, had an excerpt from such Mimutes dealing with the privileges that 
were granted to the management to take on certain pictures which normally 
would require stockholders’ approval. The excerpt was very incomplete, indeed, 
and we of course must register with you our refusal to avcept this excerpt as 
conclusive of what actually transpired at the stockholders meting. 


4 reading of that excerpt discloses that the following matters of action et 
such meeting apparently are not reflected inthe Mimtes: 


(1) That the authority granted to management is limited to one yeer, ani 
to pictures that would be first distributed during such year. 


(2) Provision that this suthority can be revoked or changed on the wish 
of ome or more of the owners at any time, even within the year. 


(3) Theat ufler no circumstances are distribution fees to be subordinated. 


(4) That there be no sliding scale terms on any of these films; ani that 
distribution fees shall under no circumstames be less than (and, 
hopefully, more than) those we referred specifically to as the “old a 
Eddie Small terms," before the change in his contract, and so that © 
there may be no misunderstanding we suggest that these be referred 
te in future as “minimm standard terms." These are the terme uacer 
which pictures are being distributed for Pressberger, Uavid Loew, 
et al. It is our understending that these terms are also identical 
with those given to Spitz and Skirball, on which I should appreciate 
confirmation from you. 

(5) That there be no “favored nations” clause in any contracts for these * 
edditional films. - 


(6) We specifically spoke ebout using a standard contract, and this was 
agreed to. The purpose of this is, and our understanding of the 
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agreement between the stockholders and the management is, that there . 
should be no deviation from any other clause in the contracts held by 
Pressberger, et al, unless, of course, they are unquestionably bene- 
ficial to the company. It is our understanding that the Andrew Stone 
terms are 23% better from the company's standpoint than these terms, 
and that there is no other deviation in the Stone contract; end on 
this, too, we should appreciate confirmation fram Mr. Raftery. 


(7) This approval is limited to a total of six (6) picturesqgmier any 
circumstances, and, of course, is also limited to arrangements involv- j 
ing United Artists in no financial obligations or commitments. 


~~ 


(8) The management shall not enter into any contracts under which United 
Artists is required to give of its film quota, other materials, or 
man power, that are or may be under governmental control without pro- 
tecting first the stockholder-owners, ami, secondly, the producers who 
have been with United Artists for a period, these latter in the order 
of their seniority. Under no circumstances shall United Artists 
promise any pro-rate participation, or any other participation whitso- 
ever, in these facilities to new producers; ani, on the contrary, all 
new contracts are to make clear that only such facilities may at its 
option be offered by United Artists to these new producers as may not 
be required by the stockholder-produ@¥rs and, secondarily, the non- 
stockholding producers already within the fold, and for which two 
groups the government obviously allotted film. It is clearly necessary 
that United Artists should not find itself in the position of havine 
to redyce thet it has availedle for its principal ami sexier producers 
in order to have it available for new and comparatively unimportant 
pr oducing units. 


(9) Wo action should be taken in connection with any of these films that 
is not taken at e full and formal mecsting of the board of directors, 
at which all four members are present in person; endno ection of the 
board in relation to these pictures shall be possible unless three 
out of four of the directors vote in the affirmative at such fully 
end personelly attended meeting. Formal Minutes are to be kept of 
these meetings, ami copies of the conclusions transmitted to the 
stockholders as soon as typed. 


(10) It was further agreed at the meeting that under no circumstames would 
the management vote upon taking on any of these pictures without first 
edvising the stockholders end giving them the opportunity to express 
their opinion as to the wisdom of these additiona! acquisitions. 


So much for the authority given the management, which we demand immediately 
be reflected in the Minutes Gf the Est meeting of the stockholders. Without 
in any menner or detail waiving any of the above, and simply to ensure thet 
there shall be no further actions in viclation of the above regulstions, 
acting umer provision (2) above, we hereby notify you that these provisions 
are now in full force and effect. 
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Further, we assume that no irrepereble damage has been done, for we are 
informec by Mr. Raftery that no contracts have been ratified by the board, 
thet heave not individually been approved by the stockholders at the last 
meeting or previocisly. , 


We hereby ratify our epproval , previously given, of a one-picture deel for 
"Knickerbocker Eolidey” on the basis of 30% domestic distribution terms, and 
not less then minimum stendard terms (as referred to sbove)} throughout the 
world, but hopefully percenteges more consistent with the 30% domestic terms. 
Our recollection is that help is to be extended, if required, to the producer 
in getting one or more personalities for his production in order to bolster 
it commercielly; and we do not wish to stend on any carping criticism of the 
mansgement'’s actions, and will not chslleme the deal, provided, of course, 
that it is for the one picture that was approved, and not for more, on which 
point we shall eppreciate your immediate reply. 


We also ratify the Andrew Stone deal, which, as we recall it, wes to be enxtirely 
opticnal with the compeny beyond the first year, with succeeding options for 
each of a period of years; and with 272% domestic distribution terms. 


We ‘hereby ratify and confirm cur spproval of the deal with Leo Spitz and Jack 
Skirball, which wes specifically for two and only two pictures, both on minimm 
stendard terms. One of these pictures wes "Duffy's Tavern", the other the Fred 
Allen picture, and minimum expenditures per picture were to be made part of the 
deal, as was the case also with the “Knickerbocker Holiday” and Stone deals. 

We should eppreciate confirmation that all cf these provisions were made in all 
threes of these deals. We understend that the Fred Allen deal has fellen apert, 
ani we refuse to epprove any substitute until and unless deteils of much sbd- 
stitute, if any, are submitted for our approval. 

We hereby instruct the management that it is our umerstending thet no distri- 
bution deels will be canceled or altered without submission to the stockholders. 


We insist upon immediste sutmission to the stockholders of copies of ell presert 
existing distribution contracts, and of all future distribution contracts thet 

may be entered inté,7cr full briefs thereof. We feel this necessary because of 
what has transpired in several cases in the recent past. A case in point is that, 
of James Cagney. The argument was advanced that Cagney should be given sliding 
scale terms, despite the opposition of some of the omers, on the representation 

by the manegement that no pictures sterring Jemes Cagney could possibly gross 

less than a certain amount, and that the contrect was binding on James Cagney 

for his exclusive services for a period of years. We now leerr that the contract 
may have some loopholes; that in point of fect James Cagney is not bound exelu- 
sively to United Artists and may make his second film for another distributor; 

that Williem Cagney may be planning on producing a picture with another personslity, 
presumably for United Artists release, on sliding scale terms which the owners 
certainly would not have approved for Williem Cagney for any pictures cther then 
those starring James Cagney; to permit this would have the effect of giving to 
Williem Cagney an option to produce pictures with or without James Cagney for 
United Artists release; am, indeed, an option has even been given te William Cagney 
to produce or not for United Artists as he sees fit, if the contract is to be 
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measured in its seal ensiees. On the face of it such a contract, with 
sliding scale terms, and with a favored nations clause, is ridiculous and 
untenable, and we regard it as definite proof df the necessity of approval 
by the omers ofall distribution contracts in the future. 


We further have been advised that the terms of the option on ths interest in 
the Hunt Stromberg picture, and of United Artists financial obligations in 
regerd to his future picture or pictures, are definitely not as represented to 
the stockholders at the last meeting. We are shocked by this latest chapter 
in the incredible story of the Stromberg contract, as well as by the manage- 
ment's ignorance of deals which it itself made. 


We are informed that the management, after turning down the combination of the 
story of the Sullivan brothers and Lloyd Bacon as director, on what would at 
the worst have been minimum standard terms, has now encouraged Edward Small 
to take on this identical set-up on sliding scale terms, a procedure so con- 
tradictory and so potentially costly to United Artists that it is beyond our 
understanding. 


4s to various other deals, which we gathered from the trade papers and other 
sourcss have been negotiated by one or the other of the members of the United 
Artists board of directors, despite the agreement that these propositions were 
first to be discussed with the stockholders, we understand that these have not 
been concluded, and we therefore wish to reiterate that if the United Artists 
management makes any of these deals on its ow authority, it does so illegally, 
and we shall hold the beard of directors individually and severally responsible 
for acting without authority. 


Vie understand that the rumored proposed deal with Jules Levey is now abandoned, 
end we wish to advise you that if you enter this deal without our approval, in 
the face of your statements ami those of every other member of the board that 
no further producers were desired except those of the highest rank, we shall 
immediately apprise you of our revocation of even the limited authority granted 
you at the last meeting and in this letter. We wish to stress that in any case 
your approval is limited to six pictures to be distributed within one year from 
the date of the last stockholders meeting. Further in connection with the pro- 
posed Jules Levey deal, you will recall that this was made subject to discussion 
at the lest meeting et Pickfair, at which time it was rejected. Of the deals 
discussed and proposed at that meeting, it is our recollection that only the 
Stone deal, the "Knickerbocker Holiday" deal, and the Skirbell-Spitz deal were 
approved. ow then after an express rejection by the stockholders the board of 
directors can propose to over-ride the stockholders is beyonm our pewer to under- 
stand. The consent of one member of the board to this proposed deal was, we are 
informed, procured in a most unbusinesslike fashion, to say the least. This 
member, at the time his consent was solicited, was advised that the three other 
members of the beard, including Mr. Raftery, had approved, whereupon, since he 
recognized that the deal possibly could be consummated without his consent, he 
gave his consent in order to make the action an unanimous one. It subsequently 
developed that at the time this consent was procured, kr. Raftery had not given 
his (end Mr. Raftery has advised us that he has not yet given his consent). 

This situation is illustrative not only of confusion but of the damage which 
can result to the corporation's business ani position from the unorthodox 
practice of not holding directors meetings with respect to matters which are 
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required to be, and should be, the subject of board action taken in “meeting 
assembled." We vehemently provest this unorthodox and unbusinesslike procedure, 
and point out to you that im our opinion there is grave danger to the mexbers 
-of.the-boeré- thet this procedure will be held to be not in accordance with 

legal requirements, and consequently invalid. Based on whet we are informed 
are the facts attendant on the proposed deal with Jules Levey, and prescinding 
from our other position and feelings we have in connection with this deel, we 
believe that nc board action whatsoever has been taken in connection therewith. 


According to the trade pepers, United Artists has again lost iisney to RKO. 

It is not surprising thet United Artists has lost this distinguished producer 
whose procuct it desperately uceded to take it out of the dumping-ground 
category, entirely regerdless of the dollers and cents equation. We say it is 
not surprising, end we have reference to the management's preoccupation with 
securing the “product” of eny promoter or entrepreneur, regardless of back- 
ground or accomplishments. We ere elsc mindful of the complete disintegration 
and destruction of the prestige of United Artists, a prestige which has meant 
a grest ceal in keeping the company alive financietly, a prestige to which the 
manegement see~ingly ie indifferent se long as it can build this year's gross, 
without regerd to the fut&re of the company, or to the effect upon the handling 
of producers whe have with complete integrity tried to maintain a standard for 
United Artists. 


According to the papers, the company is negotiating a deal with Charles Morrison. 
You are hereby notified of cur desire thet no deal be entered into with Morrison 
except efter submission to us of deteils of the pictures and of their financing; 
and if this wish is disregerded we shell,immediately revoke the limited authority 
given to you at the last stockholders meeting anc in this letter. 

; 


Smong other things, the management is apperently completely unaware that with 
the limited facilities of spece and man power available for even top-ranking 
independent producers, it is sponsoring my sort of product et serious expense 
to the type of 1 aha which alone can make United Artists' permanent survivel 
possible. t 


We understand that the proposed negotiations locking to a deai with Howard 
Hughes for “The Outlaw" have been terminated, end we are assured by Mr. Raftery 
that it will not be reopened. We feel that this is as it should be. 


We have no detailed knowledge of the de th David Loew end Arthur Lyons, ani 
shouled like to be apprised immedietely ails before the compeny obligates 
itself to this deal. Once egein we mst warn you that never at any time did 

the meansgement have authority for more than a totel of six additional pictures 

to be released within this yeer; and that if this was forgotten by the managezent, > 
it is now on record that this limitation exists, commencing immediately, and 
inclusive of any pictures which mey have been taken on by the management since 

the last stockholders meeting. However, if any films even within this limitetion 

of six have been taken on by the management in contradiction of any of the regu- 
lations as steted in this letter, we shell hold the management accounteble. 


If within six days of the date of this letter a satisfactory reply is not 
received from the management in connection with each and every one of the matters 
mentioned in this letter, we shell immediately legally inform you by telegraph 
that all authority of every type and nature to teke on pictures without owners' 
@pprovel is revoked. We are most enxious to cooperate with the management in 
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securing quantity and quality of product which it was unanimously agreed was 
required, and when we say ‘unanimously’ we speek of every single member of 

the board and every single stockholder or his representative, without exception. 
The management is doing everything within its power to make the ecquisition _. 
of such product impossible, im-erder-quickiy-to- grad whatever pictures are 
obteinable within the year during which some part of the meneaccusnt has a per- 
centage agreement, or for other reasons that are not too clear to use We are 
not prepared to kill the goose in order to secure a few extra golden eggs for 
the manegenent. 


At the last meeting, Mr. Selznick suggested tc Mr. Chari.s Schwartz, represent- 
ing Mr. Chaplin, that a limitation be put upon the management preventing its 
individuals from participating directly or indirectly in the profits or proceeds 
of any pictures distributed through United Artists. Mr. Schwertz, of counsel 

» «to the company in New York, advised Mr. Selanick that he felt such a proposal 
was unnecessary am possibly insulting, since it was surely obvious that any 
such interest would constitute criminal malfeasance. We call the attention of 
the management to our concurrence with Mr. Schwartz's opinion; and to the 
opinion cf our counsellors that this malfeasance would elso exist if the interest 
were disguised through members of the family of any members of the board. 


We are also informed that a certain non-stockholder producer heretofore has made 
stetements that he paid for his United Artists release. We mst demand that the 
board, as & Committee, immediately and thoroughly investigate and report in 

ey aie to the owners on the charge. 


We ‘ele wish to bave an assurame from each of the members of the manegenent 
thet he understands that the funds belonging to all producers releasing throwgh-~ 


United Artists parteke of the nature of*trust funds, and thet eny use of them ~ 


on the company’s part is an action which may involve the board of directors 
jointly and severally, as well as the company, in serious liability. We wish 
to advise the manegement that while we have no pictures currently in release, 

we intend to protect the company, end shall not hesitete to join with any pro- 
ducer who may be victimized by the company in this connection. We make no 
charges, ami hasten to add that we hope thet under no circumstames has the 
management been guilty, or will it be guilty, of any such practice as the use 
for even one mimte of funds which are not its property, and which are virtually 
in its trust. 


Upon receipt of the reply cf the individual members of the manegement to this 
letter, and dependent upon the nature of this reply, we shell apprise you of 
~—whet-eteps we feel are necessary to be taken in the protection of the best 
interests of the compeny, its owners, and its creditors. 
Very truly yours, 


VANGUARD FILMS, INC. 


ia 


DTO'Ssmp 


July 14, 1942 


Vanguard Films, Inc. 
9336 Washington Boulevard, 
Culver City, California. 


Dear Sirss 


In reply to your letter of July 9, 194%, I wish to call 
your attention to the exact language of the resolution 
passed on May 7, 1943, at the adjourned annuel meeting of 
the stockholders of United artists Corporation: 


_ “RESOLVED, that for a period of one year the 
= provisions of the By-Laws requiring unanimous 
approval of the stockholders to take on new 
product for distribution be suspended in the 
following particular only: 


'That the board of airectors be vested by 
majority vote to make product deals involving 
no production financing. 


Secondly: That the board of directors be 
authorized by majority vote to make financing 
commitments es a condition of getting oroduct 
not to exceed $25,000.00 per picture.! 


Both of the above provisions to be for a period : 
of one year." z 


None of the restrictions conteined in your letter are included 
in the resolution. 


I wish also to correct certain inaccuracies contained” in your 
letter. First, I never informed you that no contracts have 
been ratified by the Board. I advised you that a deal had 
been approved to give a distribution agreement to Mr. Jules 
Levy for e minimum of three and a maximum of five pictures 

to be delivered within three years, to cost $600,000.00 per 
picture, minimum standard terms of distritution. That cue toc 
a difference between Mr. Levy and the company on one point, 
to-wit a favored nation clause, no formal contract had been 
mace. Three of the directors anproved the deal in Los An- 
geles and my approval was secured over the telephone. I am 
not in a position to debate whether I approved before Bagnall 
or after Bagnall. 
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Kegerding the Fred Allen deal, we have not been in any way 
officially notified that the Allen picture is off. 


Negerding the Cagney desl we are only by contract obligated 
to distribute pictures starring James Cagney.. That is, the 
pictures must té~proauced by William Cagney end star James 

Cagney. This likewise is the Bank agreement. At all times 
the owmers were advised that James Cagney had the right to 

eppeear in one picture ea year on the outside, thfs in no way 
limiting his commitment to us. 


} 

I fail to understand about your being shocked in connection 
with the Stromberg situation. We have completed our full 
financial commitments to Mr. Stromberg. We are getting our 

full distribution. He is adequately financed for in-between- 
time and for his next picture. We have a 25% interest in 

the profits of the five pictures and we have already earned our 
©5% interest in picture #1 and if he wants to buy us off he 

hes to vay us thet plus the $250,000.00 he owes us, plus the 
$50,000.00 bonus and he must do that thirty dseys after delivery 
of his next victure. Otherwise we participete in that picture. 


There never was a turn down of the Sullivan Brothers - Bacon 
deal. On the contrary the deal has never been fully finenced 

or presented to us in a financed manner. Mr. Sears did express 
at the meeting fio enthusiasm for the picture. It is an in- 
possibility to discuss every matter in meeting assembled because, 
first of all, Mr. Bagnall is in California while generally one 

or two of the other directors are in New York or elsewhere 

and many decls have to be discussed over the telephone or by 
telegraph. ~~ 


As regards the Disney situation, it would be « greet privi- 
lege for United Artists t distribute the Disney pictures, but 
not on the terms of the 4.K.0. Disney agreement. We regret 

we camnot meet this terrible competition. 


Kegarding the outlaw situation, last week, Mr. Neil McCarthy 
stated thet he did not wish to do business with United Artists 
on any basis and thet he was*concluing negotiations. I was £ 
somewhat surprised when *! telephoned me yesterday that he had 


reopened negotiations Mr. Sears. Again I reiterate to 
you that I, personally, never approve for distribut 
picture that has been condemned by the legion of decen 


Kegarding the Loew-Lyons situation, I informed you the full 
details of this proposed deal. A minimum.of one - 4 maximum 
of three pictures, to be delivered within a year, stanaard 
terms, the first picture to be a cavalcade of music with 
score by Jerome Kern and Cole Porter and Ire Gershwin. 


Kegarding the, suggestion that members of the management are 
participeting directly or indirectly in the profits or pro- 
ceeds of any’ pictures distributed through United Artists,:‘I 
assure you I have no kmowledge of eny such situation. Mr. 
Bagnell has no such knowledge and he authorizes me to stete 
neither he nor I have any such interest. -Mr. Kelly and ¥r. 
Sears will answer you directly on this point and I em here to 
state that I have no knowledge, nor has it ever been surgested 
that either have a participation of any kind in any situetion. 
I believe this cherge demands a bill.of particulars and you 
should particulerize. ‘3 re 


I imagine in the next paragraph where it is suggested a pro- 
ducer heretofore made statements that he paid for his United 
Artists release - refers to Mr. Pressburger. Mr. Pressburger, 

I am advised, completely retracted this charge. However, I an 
going to see him personally before I leave town and either 

get an admission or retraction. I have seen Pressburger on 

many occesions and he has never mace any such suggestion to 

me. I do wish to advise you, however, that the Pressburger con- 
trect was negotiated by *urray- Silverstone in December, 1940 and 
January, 1941 ena wes concluded by him after securing the ap- 
proval ofthe then owners and at a meeting held in Mgrch,—1941 
the Board of Directors ratified the agreement. No one of the 
present management had anything to do with the negotietions 

or concluding of this egreement. Mr. Kelly anc Mr. keftery, 

who were the only ones of the present organizetion then with 
the company, were in New York continuously curing the negotia- 
tions, and the negotiations were carried on here in Californis. 


I am not giving any assurance either for myself or Mr. 
Bagnall who happens to be here, and I certainly will advise 
Mr. Kelly and Mr. Seers to give nO essurance that the monggs 
collected by United Artists for exhibitors ere trust funds 
held for producers. The contracts speak for themselves and 
the lew is well established as to the nature of the furds. 
As a producer we will give you every bit of information and 
cooperation called for in your contract. As a stockholder 
we will give you every bit of information and cooperation 
the law of Delaware entitles you to. We greatly regret the 
bickering that is going on at the present time and we want 


GP 
my et 
_.to point out that on December 1, 1941 when we stepped in 
the companies played end earned was running about $110,000 
per week domestic. You know the accumulated losses for 
1941 and 1942. We are now running epproximstely $400,000 
per week domestic and will go higher during the next severa} ee” 
weeks, We expect the biggest year in the hiStory of the -—~ 
comoany and we do not believe any action by any stockholder, 
either acainst the company or ageinst another stockholder 
can result in snything but destruction of the company, or a 
serious impeirment of its future activities. 


I am calling « stockholders’ meeting for en early date to 
discuss other matters and I intend to bring all questions 
. raised in your letter before the meeting. 


Yours very truly, 


EDWARD C. &APTERY 
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s Sead the follusing tclegram, solject to the terms ox back hereof. ; adel aes hesily eqn to. ¥ 
70 WESTERN UNION: Se ae 
Please send the attschec DAY LETTER to the following: a 

_ Miss Mary Pickford, Pickfair, Beverly #111, California = 

. “Charles Chaplin, 141¢ forth La Bres, Bolly: . 

a Filns, Sates 9836 Pashingten Meds, ver City, Calif; 


Alexancer Korda, °., 
Se Re ee: Roosevelt °, Los spgeles. 
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NAWCOMB CARLTON So — Penton ate 
OPMALRMAN OF THE BOAR centr 


re Send th Jolning telegram, set the tems on back. oleh ane heals squeed fe 
Los angeles, California, August Sth, 1943. 


TIME eS 


Se Se 


Please take notice that « special mee of the stocknolders of ? e: 
United Yael Corporation meer gy ec to be held on Sondey, : ae 
‘keguet Sth, 1 at the hour of Li ofclock A. M. at the offices ‘ 

of the company, Borth Las Palmas, Hollywood, Californie, for 

the following pyrposes: First: At the r est of ome of the stock- 
- holders who believes bye .. stoek end s units of defendent.... 


ay 
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- vj t # Wl 4 S ci ea A, i hay elma , attest . 

jer 8 ae chy on Pits tind SF ey i cee: at Te Oe 
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orn goin or in namiae ante eptiens. must be exercised; “Third: to discuss 
and consider the dutios and responsibilities of the respective 

-  .@ffieers of the corporstion “— to mend or alter seid duties uw 

oa the ogeasion werrcnts. 

= a Respectfully, 
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MINUTES OF SPECIAL MEETING OF 
STOCKHOLDERS OF 
UNITED ARTISTS CORPORATION 


° In accordance with notice, hereinafter referred to, 
the special meeting of stockholders of United Artists Corvora- 
tion was convened at two o'clock p. m. on August 9, 1943, at 
the office of the corporation, 1040 North Las Palmas, Los 
Angeles, California. 

The mecting was called to order by President Edward 
C. Raftery, who directed Assistant Secretary Charles E. Millikan 
to call the roll. The following stockholders were present in 
person or represented by proxy as indicated: 


VANGUARD FILMS, INC., by David 0. Selznick 
and Daniel T. O'Shea, proxy; 


ALEXANDER KORDA and ALEXANDER KORDA FILMS, 
LTD., by Mendel B. Silberberg, proxy; 


THE PICKFORD CORPORATION, by Mary Pickford, * | Cm 
proxy $ 
CHARLES CHAPLIN. C 


There was also present George Bagnall, Vice President. 
Mr. Raftery called for nominations for Chairman of 
the meeting, whereupon a motion was made by Mr, Silberberg, 
seconded by Miss Pickford, that Mr. Raftery be appointed Chair- 


man of the meetings The motion was umanimously carried. The 
Chairman thereupon appointed Charles E. Millikan, Assistant 
” Secretary of the corporation, as Secretary of the meeting. 
Oo 
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Mr. Millikan presented copy of telegraphic notice 
Calling the meeting and was directed by che Chairman to at- 
tach the sane to the minutes of this meeting. The Chairman 
Called attention to the fact that the notice specified the hour 


® of eleven o'clock in the morning es the time for the meeting 


and stated that by prior oral consent of all of the stock- 
holders, the meeting was postponed from eleven o'clock to two 
o'clock of the sume day. : 
. ' The Chairasir stated that the first matter which he 
ditaadaiaan for discussion was the first item stated in the notice 
ef calling the meeting, with reference to the Sale and eo 
of the Korda stock. Mr. Raftery stated that Mr. Korda “he not 
officially notified the corporation that his stock is or will 
be offered for sale’to the Corporation and he further stated 
aeee under the by-laws, any se ners destting to sell his 
pines must first offer it to she corporation in accordance with 
the provisions of the by-laws. The Chairman further stated 
that he had been informed that Mr. Korda will leave England for 
America in “about ten days" and may immediately propose the 
sale of his stock and the Chairman therefore thought it advis- 
able to get an expression from the various stockholders present 
es to whether or not the Korda stock should be purchased by the 
corporation. 

Thereupon Mr. Chaplin stated that in his opinion 
any discussion of the purchase of the Korda stock was premature 


until the corporation received a formal notice or offer from 


Mr. Korda of his desire to sell the stock. 

Mr. Raftery expressed the opinion that the corsora- 
tion might make a better and more advantageous deal for the 
stock if the purchase of the stock is negotiated privately 
than if it is offered by iir. Korda in accordance with the 
‘formula set forth in aang by-laws. 

ee Mr. Selznick ‘stated that he wished to make en inquiry, 
which he wanted recorded in the minutes, and thereupon Mr. Milli- 
kan informed the stockholders that it was impossible for him to 
take down verbatim statements or questions of any of the stock- 
holders because he did not write shorthand. Mr. Raftery in- 
formed those present that Mr. Millikan had previously suggested 
the advisability of having a court reporter present to make a 
_ verbatim report of all discussion of statements but he had not 
deemed it n@t@ésary. ‘Thereupon it was suggested that one of the 
secretaries in the office of the corporation be called iiito - 
make shorthand notes and thereupon Mr. Bagnall's secretary, Miss 
Ginsberg, was requested to attend the meeting and make notes in ~- 
shorthand of questions and statements made by those present and 
furnish a copy of the same to the Secretary of the meeting to 
“assist him in preparing the minutes. 

Thereupon Mr. Selznick made inquiry as to whether 
or not, under the Delaware law, the corporation is in a legal 
position at the present time to acquire the stock of Alexander 
Korda, based upon the last audited financial statement of this 
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corporation. To this inquiry Mr. westi replied in substance 
that if the audited statement of (1941 “nade by Price, Waterhouse 
& Company its taken as the basis, “in his opinion he would not 
consider the surplus position of the company to warrant the ac- 
quisitien of the Korda stock or any unit of stock, because any 
acquisition based on that statement would be out of capital 
rather than out of surplus. He further stated that ss of the 
present date the surplus position shown by the cable reports 
and the last profit and loss statement prepared by the Treasurer 
of the company, Mr. Muller, indicates that the capital position 
of the company and the surplus condition heave been so improved, 
particularly during the calendar year of 1943, that in con- ; 
sideration of the consolidated position of the company, the 
corporation is in a position to acquire the Korda stock. He 
stated that in arriving at this dondtuaton, he was taking into 
consideration the consolidated erate statements of the Dela- 
ware company —_ its wholly owned subsidiaries; the asset value 
of the Delaware nee and — wholly owned subsidiaries and 
the asset position of “the wholly owned British company--in short, 
the consolidated position based on the over all position of the 
entire operation. Mr. Raftery further stated that as to the 
matter and means of making such a purchase, that is something 
that would have to be worked out very carefully if the purchase 
were to be made. 

ur. Selznick thereupon made inquiry as to whether 
or not, if a stockholder should offer his stock to the company 
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for book value plus twenty-five per cent and the company 
declines to gakehese. ean the stockholder thereupon sell the 
stock to some other party for a lower figure, or is he then 
obligated to offer it to the company at the best price ob- 
tainable elsewhere. Mr. Raftery stated thet Ih his opinion 
the stockholder would not under those circumstances be ob- 
ligated to offer the stock to the corporation at a lower 
figure and stated that what the stockholder is obligated to 
do is this: if he offers the stock to the corporation at book 
value plus twenty-five per cent and the company is not inter- 
ested, then the steckholder must in turn offer it to each of 
the other shareholders st book value plus twenty-five per 
cent and each of the said other shareholders has the right 
to purchase it; that if, for example, Miss Pickford stated 
that she did not wish to purchase, then Mr. Chaplin or Mr. 
Selznick (Vanguard Films, Inc.) would each have the right to 
purchase half or if two of the three remaining shareholders 
showed no desire to purchase, then the Femiaining shareholder 
would have the right to purchase the entire unit of stock at 
that price. If the corporation turns it down and the three 
remaining shareholders turn it down, the restriction ceases 
and Mr. Korda or any shareholder offering his stock for sale 
would then have the right to sell it to anybody at any price 
that he sees fit. : 

Mr. Silberberg thereupon suggested that if in Janu- 
aty 1942 the corporation had an earned surplus greater than 


gS , : 
the amount the corporation intended to expend for a unit of 
stock, the vurchase could have been made. Mr. Raftery made a © «9 
further statement with reference to the consolidated audit of 
January 1, 1942. 
At this point Mr. Chaplin asked whether or not Mr. 
Korda has stated “his intention to sell his stock and was in- 


formed that no g@rmal offer to sell has been made. Mr. Chaplin 


thereupon sta hat he wished*to go on record as stating that 
any discussion regarding the purchase of the Korda otoek is 
premature. 
\ Thereupon Mr. Selznick informed those present that the 
Korda stock is available to him or Vanguard Films, Inc. for 
purchese for the sum of $625,000 (this figure was later cor- 
rected by Mr. Selznick to be &165,000, in England). Mr. Chaplin 
stated that the stock has to be offered to the Gusnbeattiin first; 
that it cannot be a bona fide offer if made to an individual. 
Mr. Raftery stated that if Mr. Korda wants to sell the 


stock to anybody he will have to sell it subject to the restrictions 


“under the by-laws of the corporation. 


nm 


Mr. Selznick thereupon stated that it is more than ae 
conceivable that he will be willing to accept Mr. Kordats offer 
and assume the liability of offering the stock .to the corpora- 
tion for book value plus twenty-five per cent and further stated 
that he wants it to be known that he or Vanguard may want to 
buy the Korda stock, subject to the by-laws provisions, and 
‘tain offer it to the corporation. 


- 
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Miss Pickford stated that she wished to go on 
record as saying,that the corporation should buy the stock 
and buy it immediately and that she assumes that Mr. Korda 
will sell his stock to the corporation at the same price he 
has offered it to Mr. Selznick and that it is to be essumed 
United Artists! money would be as good as Mr. Selznick's money. 
ur.” Selznick stated that Mr. Korda knows that he has 
to make the offer t6 the corporation and the stockholders ac- 
cording to the by-laws; that Mr. Selznick feels that the 
corporation sould buy the stock and if the éerporation’s stock- 
holders refuse to buy the stock, he will go ahead with the 
purchase personally, or Vanguard Films, Inc. will go ahead with 
the purchase, and he will take the full responsibility referred 
to in the by-laws and if subsequently he should offer the 
stock to the corporation in accordance with the by-laws and 
this should result in a loss to the corporation by comparison 
with what the Korda stock may be acquired for by the corpora- 
tion today, Mr. Selznick wanted the record to show that the 
corporation had a chance to buy the stock and that if he should 
buy it, it will be efter the corporation had the opportunity 
and refused. 
Mr. Raftery stated that if he correctly understands 
the matter, Mr. Selznick has had some negotiations by which 
he or Vanguard Films, Inc. could buy or acquire the Korda stock 
for 165,000, the manner and method of payment not having been 
discussed or determined. Mr. Selznick stated that there is no 
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finality to it at the moment-—-that neither party has legally 
bound himself to the point where he could not withdraw from 
or retract the transaction. Mr. Raftery further stated that 
as he understands the matter, if the corporation turns down 
the offer to purchase the Korda stock at the quoted price of 
5165 ,000 and Mr Selznick should go ahead and ecquire it, Mr. 
Selznick will offer it to the corporation for the book value 
plus twenty-five per cent as provided in the by-laws and if the 
corporation then wishes to buy it and has to pay more, the 
corporation must assume that risk. Mr. Chaplin then stated 
thet no valid offer has been made; that he does not recognize 


it as a valid offer; that an offer should be in written form 


- snd should be submitted to the corporation; that the discussion 


of the matter at this time is premature. 
Thereupon « motion was meade by Mr. Selznick, and 
seconded by Miss Pickford, that the following resolution be 
adopted: 
RESOLVED that the management of United Artists 
Corporation be and is hereby authorized to 
purchase the stock of Alexander Korda and 
Alexander Korda Films, Ltd. for any amount for 


which it can be purchased, up to but not ex- 
ceeding the sum of 5165,000. 


The Chairman suggested that iir, Silberberg, being the proxy for 
Mr. Korda and the Korda c is not eligible to vote be- 
cause he represents an interested shereholder. The Cieirman 


thereupon stated the question upon the adoption of the motion 


mede by Mr. Selznick and the Pickford Corporation and Vanguard 


~~“ 
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Films, Inc. voted Aye and Charles Chaplin voted Ho. AO 


The Chairman thereupon stated that he would obtein 
advice from independent counsel in Delaware as to whether or 
not the motion has been validly carried. Mr. Raftery further 
stated that in his opinion the majority of those eligible to 
vote can determine the question of the purchase of stock but 


that he would take. advice from independent Counsel as to 


.whether or not his opinion is correct. 


2 The Chairman then inquired es to whether there was 
any further discussion in connection with the Korda stock sit- 
uation and Mr. Selnick asked Miss Pickford and Mr. Chaplin 
whether they were personally interested as individuals in join- 
ing with him in the acquisition of the Korda stock for the price 
stated. Mr. Chaplin said that he would have nothing to say 
except’ that a discussion at this time was premature. Miss Pick- 
ford stated that in the event the corporation is not in a legal 
position to buy the stock then she rould like to share it with 
Mr. Selznick and further stated that in the event she and Mr. 
Selznick should buy the stock ang Mr. Chaplin should decide 
later that he wishes to acquire one-third of it, he might do 
so, within a reasonable time. Mr. Selznick asked what she con- 
sidered a reasonable time and Miss Pickford said she would 
consider a year as reasonable. Mr. Selznick stated that he 
could not agree with that suggestion. / 

Mr. Silberberg at this point stated that he wished 

it understood that there is no attempt on Mr. Korda's part to 


place anybody "in a position" because a request for the meeting 
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did not come from him or Mr. Korda; that he had been advised 
of themeeting. . At this point the Chairman requested Mr. Sil- 
berberg to retire from the meeting until recalled to the meet- 
ing room and Mr. Silberberg left the)}roon. si 

There followed a general discussion with reference 
to the advisability of private negotiations for the purchase 
of the Korda stock, as against a formal offer and purchase as 
provided for in the by-laws and Mr. Raftery outlined the pro- 
cedure and the consideration involved in the purchase of the 
Goldwyn stock and also the Joe Schenck and Art Cinema Company 
stock and then outlined the present general financial situation 
of the corporation. 

_ Mr. Selznick thereupon made a motion that a 
event Delaware counsel advised Mr. Raftery that the motion 
previously passed for the purchase of the stock was not adopted 
in accordance with the by-laws, that the corporation buy the 
Korda stock at book value plus twenty-five per cent, if a firm 
offer is received from Mr. Korda. There was no second to the 
oe 

After some further discussion of the matter and a 
statement by both Miss Pickford and Mr. Selznick that in their 
judgment the company should buy the Korda stock, Mr. Bagnall 
was requested by the Chairman to leave the meeting room and to 
have Mr. Silberberg return to the meeting. Mr. Silberberg 
thereupon returned to the meeting room and Mr. Raftery stated 


that on August 1, 1941, United Artists Corporation made an i 
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agreement with George Bagnall. whereby he was employed for cer- 
tain duties for the corporation; that the agreement is in the 0 
form of an annual agreement with options for jitimendes that 

the agreement provides that the year commencing August 1, 1942, 
and ending July-61, 1943, Mr. Bagnall should receive salary et 
the rate of $800 per week with an option to extend his contract 
for an additional year at a salary of $900 ver week. Mr. Raftery 
stated that it was his opinion that the option for the additional 
year should be exercised immediately if the company wished to 
avail itself of Mr. Bagnall's services for another year; that 

in Mr. Raftery's opinion the option should be exercised. In 

this connection Mr. Raftery highly complimented Mr. Bagnall for / 
the type of service rendered and commented upon Mr. Bagnall's 
‘ reputation and standing with the banks with whom United Artists 
Corporation and certain of its producers have had important 
business. 

Mr. Selznick stated that he thought the management 
should try to obtain a new agreement inereasing the number of 
options, bringing the total term of the contract, including 
options years, to five years. | 

Thereupon a motion was made by Mr.. Chaplin, seconded 
by Miss Pickford, that the following resolution be adcpteds 

RESOLVED that the President of this corporation 

be and he is hereby authorized to exercise the 

option contained in the contract dated August l, 

1941, between this corporation and George Bagnall, 

extending the term of said contract for an addi- 

tional year commencing August 1, 19435, and that 

the management of the company use its best ef- 


forts to secure additional yearly options so that 
the corporation will have the right to the option 


= 


of obtaining the services of Mr. Bagnall for 
a period of five years from August 1, 1943, 
upon the best terms obtainable. 


>. 


On the statement of the’ question, the motion was unanimously =» 
Carried. Be a 5 RIE 

At this point, Mr. Bagnell was requested to return, 
and he did return, to the room. 


Mr. Raftery thereupon stated that during the past 


several weeks, various members of the management 
negotiating with Boris Morros, the principal nes tiations be- 

ing carried on by Yr. Bagnall; that a deal has oun proposed by 
Berts “Msrros to make a sans tide of six pictures and a minimum 

of five over a three yier period, his entire production activities 
to be fully firlanced with no financing or contribution of any z 
kind by United Artists Corporation; that the terms of aistribi- 
tion were to be standard terms; that the contract would provide 
for a delivery of a minimum of two pictures during the first 
eighteen months period of the three year term and the minimum 

of two pictures during the second eighteen months! period of 

the three year term, United Artists Corporetion to have 

complete approval of stories, cast and directors and each pic- 
ture to cost a minimum of $600,000. The first Boris Morros 
picture is to be a musical, starring Harry James and his band, 
Sonia Henie and George Raft; one picture at a time to be pro- 
duced and delivered and if the corporation is not interested 


in each picture submitted, United Artists can "pass it up". 
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Mr. Selznick suggested that the contract should. pro- 
vide for two pictures in eighteen enka. with an seis eas on 
the part of United Artists to require the production and de- 
™ Livery of two more and a Sécond option to United Artists to 2 
reyuire the delivery of two additional pictures. 
Mr. Chaplin stated that in his judgment standard terms 
#50 far as the Untted States, Canada and England are concerned 
are inadequate and suggested that not only on the Morros pic- 
m tures but on all future releasing deals, United Artists srould 
require £7 1/2é for distribution in the United States, “anada 
and England. It was the consensus of opinion that Mr. Chaplin's, _ 
suggestion should be followed and by common consent, Mr. Bagnall 
was instructed to try to make the contract with Boris Morros 
on the basis of 27 1/2% for distribution in the United States, 
Canada and England but that he should have authority, if he . 
thought it necessary, to agree to defer 2 1/e% until the bank et 
which financed the production should be repaid the amount of any 
loan made on the ardtuction. Mr. Bagnall was also instructed 
to be absolutely certain that all of the elements reported for' 
the first picture of Boris Morros be definitely set and obtained 
before any contract is executed and it was explained that by 
the "elements" was meant e musical starring Harry James and his -—— 
band; Sonia Henie and George Raft. Mr. Bagnall was further in- 
structed that the contract should provide that the first Boris 
Morros picture should be delivered no later than July 1, 1944, 
and the second one not later than eighteen months from August, 1945. 
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The Chairman read telegrams from Mr. Sears and 
from Mr. Kelly on the k--English picture situation and Two 
Cities-three picture deal. There followed an extended dis- 
cussion with reference to the English situation and without 
formal vote, it was the consensus of opinion that no deal be 
made for the see ‘English piezares under discussion until 
the same have been seen. Mr. Raftery was requested to go into 
. the English situation further upon his return to New York. 
Miss Pickford: suggested that something should be done by the 
management to cnc the statt of the corporation in England 
with the addition of some ocala person. Report was made 
that some discussions had pfen ‘had with Lester Cowan and with 
Ralph Cohn but that negotiations have not progressed suffici- 
‘ently to recuire any decisions 


Thereupon motion was made, seconded and unanimously 


carried that the meeting adjourn. 
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Secretary of the meeting 


[VE OTICE OF MERTING OF 
aE BOAR OF DE RECTORS _OF 
DRI TED “ART? SORATTIO 


WE, the undersigned, being all of the directors of 
United Artists Corporation, do hereby weive notice of a regular 
meeting of tHe Board of Directors of said corporation to be 
held on Tuesday, September 28th, 1943, at the office of the cor- 
poration, 1040 Worth Las Palmas Avenue, L os Angeles, California, 
at the hour of 10:30 o'clock a. mg. 


ES 
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A regular meeting of the Board of Directors of 
United Artists Corporation wes held at the office of the 
corporation, 1040 North Las Palmas Avenue, Los Angeles, 
California, on Tuesday, September 28th, 194%, at the hour 
of 10:30 o'clock a. m. 

Upon roll call it was ascerteined that the follow- 


ing directors were present: 


Edward C. Raftery, Gradwell W. Sears, 
Arthur W. Kelly, and, George L.-Bagnai’, 


being all of the directors of the company. 


The President stated that the minutes of the anmal 
meeting of the stockholders, as well as the minutes of the 
meeting of August 9th, 1943, had not been fully approved by 
the shareholders of the corporation; that tentative minutes 
had been prepared by the secretary of the meetings, that the 
same were in the possession of the Secretary, and that excerpts 
from these minutes would be prepared and attached to or incor- 
porated in the minutes of this meeting for the guidance of 
the directors; that in addition thereto, at the August th, 
1945, meeting, Miss Henrietta Ginsberg, Mr. Bagnall’s secretary, 
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hac taken shorthand notes es an aid and guidance to the secre- 
tary of the meeting. The President stéted however, that he 
sua to incorporate in these minutes for the guidance of the 


Girecjors at this point, the following excerpt from the mimtes 
of cial meeting of the stockholders held on August Sth, 1942: 


"Thereupon a motion was made by Mr. Selznick, and 
seconded by Wiss Pickford, that the following reso- 
lution be adopted: 


"RECOLVED, that the management of United Artists 

Corporetion be and is hereby authorized to 

wear the. stock of Alexander Korda and Alexander 
Ga Films, Ltd. for any amount for which it can 

be purchased, up to mit not exceeding the sum of 

B1é5,900~. 


"The Chairman suggested that ¥r. Silberberg, being 
the proxy for Mr. Korda and the Korda company, is 
mot eligible to vote because he represents an 
interested shareholder. The Chairman thereupon 
stated the question upon the adoption of the motion 
made by Mr. Eelznick and the Pickford Corporation 
and Vanguard Films, Inc. voted Aye and Charles 
Chaplin voted Mc. 


"The Chairman thereupon stated that he would cbtein 
advice from independent counsel in Delaware as to 
whether or not the motion has been validly carried. 
Mr. Raftery further stated that in his opinion the 
majority of those eligible to vote can determine 

: the question of the purchase of stock but that he 
would take advice from independent counsel as to 
Whether or not his opinion is correct. 


"The Chairman then inquired as to whether there was 
any further discussion in connection with the Korda 
stock situation and Mr. Selznick asked Miss Pickford 
and Mr. Spe ee whether they were personall} interest- 
ed as indi Guals in joining with him in the acquisi- 
tion of the Korda stock for the price stated. Mr. 
Chaplin said that he would have pothing to say except 
that # discussion at this time a Miss 
Pickford stated thet in the event the corporation is 


~~ 


not in a legal Piola to muy the stock 
. then the would like to share it with €¥r. 
| Selznick and further stated that in the 
event she and Mr. Selznick should =, Moan 
stock and Mr. O@eplin should decide later 
that he wishes to acquire one-third of it, 
~~ he might do so, within 4 reesonable time. 

Mr. Eelznick asked what she considered a4 

reasonable time and Miss Pickford seid she 

would consider « year as reasonable. Mr. 

Selznick stated that he could not agree 

with that suggestion.*® 

Mr. Raftery then reported to the meeting thet he re- 
ferred the question raised in the mimutes above set forth 
to the lew firm of Rithards, Layton and Finger, for decision; 
that he received an opinion from Mr. Caleb Layton of that 
firm who stated in effect that he had exemined the charter 
of the corporation, the By-Laws, the amended By-Laws and 
amendments to the charter, the Corporation Law of the ftate 
of Delaware and decisions construing the Corporation La¥, 
anc it was his firm opinion that the motion had been duly 
carried in accordance with the law; however, the opinion 
further stated that it was not within the province of the 
stockholders to authorize the purchase of shares outstend- 
ing; that the Deleware laws specifically provided that the 
directors of a Delaware corporation was the body thet must 
authorize.the purchase of outstanding shares, and thet any 
resolution such as the resolution above referred to, was not 
mandatory om the directors in any respect, but was 4 mere 


expression of the wish of the stockholders; that upon re- 


, ceiving such opinion as Chairmen of the meeting he declared 
+ 
the wotfion carried; that on the assumption that either 
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Mr. Selznick or Vangward Films, Inc. did have the option 
referred to in the minutes, that he and Mr. George Bagnall 
then proceeded to Mr. Kordats office on the Metro lot in 


Culver City, to discuss with him the possibility of the 


corporation acquiring the shares owned by Mr. Korda, and 
were advised by him that the Selznick option had. lapsed 

and that the stock was no longer available at the price 

of $660,000.00 or £165,000. That he was a very unwilling 
seller but he would entertain a proposition to sell his 
stock at the present book value of the stock, provided, 
however, the book value were adjusted to give the so-called 
Odeon shares their real value rather than the value carried 
on the books, which is the price paid by United Artists 
British subsidiary for the Odeon shares. Mr. Korda further 
Stated that the option lapsed while he was on his way from 
England to New York and upon his arrival in New York he had 
conferred with Mr. Vogel of Loew's, Inc., and other persons 
at Loew's, and had been advised that that company would 

pay approximately $1,000,000.00 film rental to United Artists 
for "STAGE DOOR CANTEEN". He also had been advised of the 
exceptional Success of "LADY OF BURLESQUE" and the other 
photoplays in distribution, and that he felt that if he were 
to wait his stock would be enhanced greatly in value by the 
increased earnings of United Artists Therefore, that he 
was unwilling to either extend the fons to Mr. David 0. 
Selznick, or to entertain @ proposition from the corporation 


at the figure suggested. 


Mr. Raftery further reported on other telephone 
conferences with Mr: Korda held about ten days ago, where- 
in Mr. Korda reiterated that he was interested in book value 
as he umderstood it, and felt that his shares wéve worth 
approximately $1,000,000.00, but he was in no hurry to sell 
and had no proposition to make. 

Mr. Kelly stated that he had had*some informal talks 
with Mr. Korda and he stated that he would not sell his 
shares for less than $1,000,000.00 tn cash. He finally 
did say that if a quick sale could be con ted, he 
might consider $900,000.00, but it would all have to be 
in cash. 

Neither Mr. Raftery nor Mr. Kelly was able to con- 
summate any deal or secure any firm commitment from Mr. 
Korda. 

All directors present wished the record to disclose 
that Mr. Korda had not formally offered to sell the stock 
to the corporation in the manner prescribed by the By-Laws, 
at any time since Mr. Korda made the so-called settlenent 
agreement of November 19th, 1942. In view of the fact 
that Mr. Korda has made no firm offer of any kind to any 
member of the management at any time during the past sixty 
days, it was the unanimous opinion of all the directors 
present that the matter be not pursued further at this 
time. 


Mr. Kelly presented to the meeting the draft of the 
1942 Price, Waterhouse & Co. consolidated audit. Each of 
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the directors had not had an opportunity to study the 
draft in detail, but certain preliminary suggestions were 


made and it was resolved as follows: 


1. RESOLVED, that the reference to Mr. Charles 
Chaplin's claim for sliding scale rebates 
for 1941 and 1942 in the preliminary state- 
ment be amended so that: the 1942 and 1941 
statements should conform. 


2. RESOLVED, that the proper officers of the 
corporation furnish Price, Waterhouse & Co. 
with the so-called Korda November 19th, 1942, 
ee ae ae cee and that the item of 

6,000.00 carried in the Asset column of 
the balance sheet as a receivable from Korda 
be eliminated from the balance sheet as a 
receivable, and that the agreement of January, 
1942, in connection with future delivery by 
Mr. Korda of British made pictures be carried 
as a footnote only in the audit. 


Both of the above resolutions were unanimously carried. 


It was then moved and seconded and carried, Mr. Sears 
not voting because of his lack of knowledge of the situation, 


as follows: 
cr 

RESOLVED, that the reserve set up in the 
1940 and 1941 audits for Sweden, Chile and 
Colombia in the amount of $236,918.49 as 
contingent reserves to take care of possible 
losses due to war conditions, be taken from 

' peserves and the entries reversed in the 1942 
audit as it was now evident that the reserves 
were no longer required. 


= It was moved, seconded and unanimously carried as 


follows: 


RESOLVED, that the proper officers set up and 
charge against the operation for the year 1942 
the sum of $70,000.00 as the operating loss of 
the Spanish unit during the period of the war 
during which the office was unable to function. 


a ? 
St ee 


It was explained to the meeting that this unit had 
been kept intact during these trying times and was now 
ready to function by acquiring local product for distribu- 
tion, and that if she unit had not been kept intact United 
Artists would not ave been able to secure the right 
of reentry, and as a result of this situation the unit will 
be in a position to resume service as soon as the monetary 
Gridieats clini the United States becomes SE fee and 

Mr. Bagnall presented to the meeting a notice from 
Commonwealth Pictures that it was exercising the option to 
take up the 16 mm. rights which it had acquired in a con- 
tract with the Wanger Company prior to the purchase of the 
Wanger Company by United Artists Corporation. Mr. Kelly 
stated that this deal was made in New York by Mr. Harry Kosner 
and the matter was referred to him with the direction to try 
to effect a compromise with this company as, in the opinion 
‘of those present, it was a very bad deal for the Wanger Com- 
pany. 

Mr. Raftery stated that he had been approached by Mr. 
Mack Weinberg, with a view to making a reissue deal on the 
Wanger pictures. Mr. Reftery was instructed to notify Mr. 
Weinberg that the company was not interested in a reissue — 
deal on these photéplays. 

There then followed a long discussion of the fiscal 
affairs of the United Artists Productions. It was theeon- 
sensus of opinion of all present that Price, Waterhouse & Co. 


ts = 


J — 
ow 
should be engaged forthwith, together with counsel for 


the company and additional tax counsel if necessary, in 
order to determine the best method for keeping the books 


of the company in the future and for such other advice 


- as counsel may deem necessary. 


The directors then proceeded to a discussion of 
the product situdtion. Mr. Bagnall presented. to the 
meeting a schedule of the definite product for future 
release ang it was ordered Spread upon the minutes of 
the meeting. . 


1. Harry Sherman Productions. After discuss- 


ion, Mr. Sears was directed to call upon Mr. Sherman and 
report back to the meeting. 


2. Lester Cowan Productions. Mr. Cowan has been 


in negotiation with the company for many months, and he 
has finally presented the foll@wing proposition: 
| Two (2) photoplays, (subject to the deal being for 
one photoplay as hereinafter set forth.) Picture soci 
to be "THE BIG SHOW", a picture based partly on Mr. Ernie 
- Piles' book, "THE BIG SHOW", and made in cooperation with 
General McNair and the Infantry Paratroopers and Tank Corps. 


Picture No. 2 to be a photoplay based upon the stage 
play, "TOMORROW THE WORLD," the first photoplay to be de- 
*livered approximately April lst, 1944, and the second photo- 
play, if it can be financed, to be delivered not earlier than 


August Ist, 1944, and not later then December Ist, 1944. 

Mr. Cowan to notify the corporation on or before January 
Ist, 1944, which photoplay will be No. l. Mr. Cowan has 
“full financing for photoplay Wo. 1, which will cost in 
excess of $600,000.00. If the residual value of photo- 
play No. 1 is not sufficient to finance photopley No. 2, 

or if Mr. Cowan cannot secure financing for photopley No. 2, 
and the Ynited Artists Corporation is not willing to con- 
tribute any financing or secure financing for photoplay No. 2, 
then Mr. Cowan shall be released forthwith from jp @>liea- 
tion of doing photoplay No. 2. 

The terms to be 27-1/2% for the United~States, Canada 
and Great Britain, standard terms for the rest of the world; 
United Artists to subordinate 2-1/2% of the 27-1/2% for 
financing program. If photoplay No. £ is made it likewise 
shall cost in excess of $600,000.00. 

It was further directed to be spread upon the record 
that Mr. Cowan's last picture "COMMANDOS STRIKE AT DAWN? 
had done $1,600,000.00 gross in the United States, and as 
of the last Columbia settlement statement it had done 
$120,000.00 in the Dominion of Canada. _ 4 


It was moved, seconded and unanimously carried as 
follows: 


RESOLVED, that the proper officers of the company 
enter into an agreement with Lester Cowan, said 
agreement to contain all of the ingredients above 
referréd, to. re 


i 
thine 


3. The Sixty Minute Feature Deal. Mr. Sears re- 


quested an expression fromthe Board as to policy in 
connection with continued distribution of minor product 
which does not conflict in any way with the larger pictures, 
a. Sears pointing out that the Hal Roach streamliners and 
the Harry Sherman western product had provided the Company 
with a continuous flow of revenue in addition to supplying ; 
sales organization with a sufficient amount of product f 
numerically to keep the field organization busy at a time 
when major“releases were scarce. 

The other directors concurred unanimously with Mr. 
Sears' thoughts in this respect and further advised Mr. Sears 
_to pursue any propositions for the continuance of this type 
of product, whereupon,;<Mr. Sedrs reported that he had been f 
in conference with a syndicate represented by Mr. Edward im 
Peskay and two othez important figures in the motion picture 
business who preferred to remain anonymous at the moment. 
This syndicate was about to undertake the production of a 
series of sixty-minute features that would cost an average 
of $110,000 per feature--that there were six features con- 
templated for each year for a period of three years, or a 
total of eighteen short features. 

A canvass had been made of the major circuits and the 
independent circuits who were anxious to see United Artists 
continue this type of product on its program, which is es- 
pecially adaptable in the double feature market. 
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Guiol who had served in a similar capacity with Mr. Hal 
Roach. The entire project was entirely financed. The 
other directors expressed interest and enthusiasm for this 
proposal end, since it invoived a term contract, the Chair 
advised Sh sears he would solicit the stockholders for 
» their approval “and, obtaining a faworable reaction, would 
instruct ur. Sears to conclude the deal on no lesser terms 
than the twenty-seven and one-half per cent (273%) so-called 
standard terms. ; 
Sears? Report Harry Sherman Product. A canvass 

of the sales managers and district managers unanimously dis- 
closed that the Hopalong Cassidy Westerns and the Harry 
Sherman Western Specials were a valuable adjunct to the 
United Artists program, had proved to be a sales asset en- 
abling the Company to sell its pictures to theaters in towns 
where United Artists had never sold pictures in the past, and 
that, except for first run theaters in larger towns, there 
was no sales resistance whatsoever in any section of the 
country. Surprisingly enough, this was also true in Canada 
and New England. 

After hearing the results of the poll of the field 
organization, the Chair instructed Mr. Sears to communicate 
with Harry Sherman and ascertain what deal, if any, could 


be made for the future, and report back to the meeting. 


4. Robert Hakim. Mr. Sears presented to the meeting 
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—~—@-finished script of a proposed motion picture entitled 
"HOLD AUTUMN IN YOUR HAND," which was based upon 4 novel 
of the samé name, a national book award novel of 1942 written 


by George Sessions Perry, and the photoplay written by Hugo 
Bailey. | : 


4 
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Mr. Hakim has recently been under contract to Metro- 
Goldeyn-Mayer end produced the photoplay entitled "GASLIGHT® 
for that company; that he also had tten active in continental 
productions; that he represents that the photoplay is fully 
financed and that he has been promised by one of the top 
official’ of Metro a top flight <irector to do the photoplsy; 
that the script hmd been submitted to Venguard Films, Inc., 
and that one of the editors of that studio had written a 
very glowing report of the quality of the property. Mr. 
Sears had spoken to Mr. 0'Shea of Vanguard, who confirmed 
this opinion and stated that Mr. Selznick's attentivun would 
be divided at this time and it wes for that reason they could 
not show any interest. Mr. Sears stated that he wished each 
of the directors to read the script for their respective 
opinions on the same; that a release was desired through 
United Artists for this one picture on the 27-1/2% base terms. 


It was the unanimous opinion of all present that the 
picture was most desirable and the matter was referred to Mr. 
Bagnall to check the financing and the director. 


5. §0l Lesser Productions. Mr. Sears reported that 
he had been in negotiation with Mr. Sol Lesser on a two 


picture deal on the so-celled 25 standard terms, being the 
terms Mr. Lesser enjoyed under his so-called "STRANGE VICTORY® 
contract. In view of Mr. Lesser's great contribution to 
United Artists Corporation through the medium of "STAGE DOOR 
CANTEEN", which at the present time gives evidence of being 
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the largest grosser the company has ever had in its 
existence, it was the unanimous opinion of all present 
that a deal should be made with Mr. Lesser on the two 
pictures on the terms indicated, and that the proper 
officers of the company should be authorized to make " 
such a deal. However, in view of the attitude expressed 
at the stockholders meeting that the terms should be in- 
creased to 27-1/2%, the directors were ordered to canvass 
the stockholders fand get their approval to this deal; and 
that upon such/@pproval the proper officers should enter 
into the necessary agreement with Mr. Lesser. 

Mr. Sears reported to the meeting that the last 
film estimates made by the domestic estimating department 
indicated that "CANTEEN" would do a minimum of $4,000,000.00 
domestically. Mr. Kelly stated that the picture had 
opened in England first-run at the Odeon Leicester Square, 
to the largest business any photoplay ‘had done since the war; 
that at this time he was unable to furnish any firm estimate 
due to the lack of playoff, but if the English opening were 
any criterion he has the same enthusiasm as Mr. Sears has 
in the domestic field. 


6. Sam Bronston Productions. Mr. Sears asked the 
Board as t6 whether it should consider giving @ contract 


for additional pictures to Mr. Bronston. It was reported 
to the Board that Mr. Bronston was fully financed for his 
future program up to a possible fifteen (15) additional 
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pictures. It was further stated by Mr. Sears that ur. 
Bronston has not asked for an extension of his agreement, 
but in his opinion here was a producer who has the full 
financial backing and the enthusiasm to go forward, and 
that there is an opportunity here for the corpagpetion 
to secure a firm deal for a period of years, that would 
guarantee the company a steady supply of feature product. 
It was the consensus of opinion that Messrs. Kelly ~ 
and Sears and the other directors should see the picture 
entitled "JACK LONDON", as soon as it is in shape for 
exhibition, and as soon as Mr. Bronstom discloses to the 
company his intentions and desires, and that then the 
future dealings of the company with Mr. Bronston should be 
erystallized by the directors and submitted to the owners. 


7. Boris Morros. Mr. Bagnall reported that . 
following the meeting of August 9th, 1943, he had contacted 
Mr. Boris Morros and had in effect arrived at a preliminary 
deal for a minimum of three pictures to be produced within 
twenty-four 
eighteen months, with an option to United Artists for three 

twenty-four 
more to be produced during the next eighteen months, on 
the so-called 27-1/2% standard terms; that he had sub- 
mitted this amendment to the deal proposed, at the meeting 
of August 9th, 1943, and that it was in general acceptable 


to the owners. 
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He stated that Mr. Morros has been very busy in 
the prognetion of a legitimate musical play, and that 
as soon as he completes his plans for the first three 
pictures he will resume negotiations with Mr. Bagnall 


with a view of consummating the deal. 
- vers 


8. Casey Robinson, Mr. Bagnall reported that 
he has been in negotiation with Mr. Casey Robinson for 
a two picture deal, the first picture to be based upon 
a Ferenc Molar play, the feature players to be Toumanova, 
and Gregory Peck, and the second picture to be based upon 
the play "MRS. MOONLIGHT" by Ben Levy, each picture to 
cost approximately $850,000.00, and each picture to be 
produced, written and directed by Mr. Casey Robinson; 
the terms to be the 27-1/2% standard terms. 


It was the unanimous opinion of the meeting that 
if this deal can be made it should be concluded forth- 
with. 


9. Loew-Lyons. Mr. Raftery reported that he 
was having some contract difficulties with Mr. Louis 
Swarts which he hoped to iron out this week, and that 
if Mr. Swarts insisted upon the demands he was making 
it*was the unanimous opinion of the meeting that the 
deal should be called orr: 
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10. Angelus Productions. "Moon of Mistress." 


Mr. Bagnall reported that Mr. Nebenzahl had been having 
casting difficulties and it was the consensus of opinion 
that the company should stand "pat" on Mr. George Sanders — 
for thé leading mele ‘vole; that he had secured Miss 

Linda Darnell for the leading female role, who was 
acceptable if he could secure Mr. Sanders. 


11. Menter Ripley Productions, Inc. This company 


has completed a photoplay entitled "THE VOICE oF THF WIND" 
which has been seen by Mr. Bagnall, Mr. Sears and Mr. 
Lesserman, all of whom express great enthusiasm that a 
deal has been consummated to take in the distribution of 
this photoplay worldwide on. the following terms: 

United States, Canada and England, (as a group), 
thirty (30%) per cent up to $600,000.00; forty (40%) 
per cent from $600,000.90 to $1,000,000.00, and fifty 
_ (50%) per cent in excess of $1,000,000.00, and the re- 
mainder of the world on standard terms. 


Upon motion duly made, seconded and unanimously 


carried, it was, 


RESOLVED, that the acts of the officers in con- - 
cluding this arrangement be, and the same are 

hereby ratified, and Messrs. Wright and‘Millikan, 

West Coast counsel for the company are hereby 

directed to prepare the necessary distribution 
agreement. 


<« 
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_. 12. United Players Productions, Ince & 


= 


Mr. Eugene Frenke producer. Mr. Sears presented a 
letter addressed by Mr. Frenke to ure Bagnall, copy of 
which had been sent to Mr. Sears, in which Mr. Frenke 
represented that he contemplated the following pro- 
ductions: "MILLIE'S DAUGHTER,"a musical;"THE WALKING 
GENTLEMAN," a mystery play; and "VARIETY"; a circus 
drama based upon the famous UFA silent production. 

The documents were ordered attached to the 
minutes of the meeting. 

Mr. Kelly was directed to investigate this situ- 
ation, and Mr. Bagnall was directed to check the remaining 


ingredients and report back-to a later meeting. 


a 


13- Plastic Cartoons, Inc. Mr. Bagnall presented 


to the meeting a proposal from Plastic Cartoons, Inc. The 


producer for this company has been associated with the 


Disney Company for many years, Mr. Larry Morey; that Mr. 


Morey wrote the lyrics for practically all of the important 
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Disney musicals such as SNOW WHITE and the BAMBI scores 
and many others, and had had an execittire producing 
position in the Disney organization. This company has 
developed a-new process and technique in cartoon pro- 
duction and is fully financed for the making of one 
cartoon. 

Mr. Bagnall was instructed to secure an option 


for the release of this cartoon on the following terms: 


Thirty-five (35%) per cent forthe United states, 
Canada and England, and fifty (50%) per cent for the 
rest of the world, and an additional optic for a seriss 
of twelve more cartoons of the same Series, the cartoons % 


to be in technicolor and the running time of each cartoon 


to be approximately seven (7) minutes, and each cartoon 


to cost approximately $25,000.00. 


There was a discussion of the problems erising out , 


of the same producer's representative representing more 


than one producer. « This method of representation is dir- 


ectly contrary to the United Artists basic sales policy. 


It is also contrary to one of the primary reasons for the 


formation of United Artists--that is, independent production 


with individual selling on merit. 


Again, there is the situation where the same producer's 


representative represents another producer with a 


distribution facility, thus, in 


competitive 
effect, resulting in interchange 
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of confidential information with competitors; that United 
Artists had always, from its inception, zealously guarded 
the terms of its contracts and did not interchange its 
information with any competitor or in any way collaborate 
with any other competitor in the distribution of its 
product; that United Artists had at all times been the 
haven of the independent producer and that at all times 
until recently no producer's representative ever had 


representec more than one producer. 


It was the unanimous opinion of all present that this 
was an evil that must be corrected, and all future contracts 
must contain a provision that producer representatives in any 


territory shall not represent more than one producer. 
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14. Cagney Productions. Mr. William Cagney 


has advised the United Artists Corporation that the 
seconé production of his company will be based upon a 
Story entitled "PORT ROYAL", starring Mr. James Cagney 
and to be produced by Mr. William Cagney, and he has 
served notice on the Treasurer officially of this fact 
and has requested that United Artists Corporation make 
the $50,000.00 preparation advance required to be made 
on the commencement of preparation of each picture. _ 
This advance comes back to Jnited Artists immediately 
after the bank loan is repaid. The Treasurer was in- 
structed by the meeting to make the advance with the 
proper accompanying letter. 


15. Hynt Stromberg Productions. Counsel for 
‘the company was instructed to notify the auditors for 


the Stromberg company to make the necessary entries in 
the Stromberg books to take care of our twenty-five 
(25%) per cent profit interest in picture No. 1, if it 
has not been done already. 


Mr. Raftery reported that Mr. Stromberg had agreed 
with him and Mr. Bagnall that in Great Britain the terms 
should be twenty-five (25%) per cent up to 90,000 pounds, 
and ten per cent (10€) over. Counsel was directed to 
prepare the necessary written amendment and submit it to 
Mr. Stromberg. 


16. United Artists Theatre, San Francisco. 


Mr, Reftery reported that Feature Theatres, Inc., the 
company which owmed the leasehold of the United Artists 
Theatre in San Francisco, and in which United Artists 
owned a fifty (50%) per cent interest, had now been 
officially dissolved and that there had been executed 
om behalf of United Artists Corporation the following 
documents: 

- (a) The partnership agreement with Messrs. 
Blumenthal and McInerny; 

(b) The amended franchise between United Artists 
Corporation and the partnership. 

Mr. Raftery further stated that the entire indebted- 
ness owed on the purchase of this property had been paid 
to Mr. Herman Cohen and his associates; that the theatre 
was now being operated very profitably and in all pro- 
bability the net earnings for the year would exceed the 
sum of $75,000.90. : 

The acts of the officers in executing Ame various 
agreements necessary to accomplish the fects above set 
forth were umanimously ratified and approved. 


Mr. Kelly thereupon reported thet Twentieth Century- 
Fox Film Corporation had acquired a new building in South 
Africa; that United Artists Corporation had rented quarters 
in the new building at approximately 100 pounds per month, 
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for @ period of five (5) years;~and that the rental in- 
cluded the right to use the projection roo. = 


The acts of the officers in consummating the deal 
were unanimously retified and approved. 


It was reported to the meeting by Mr. Kelly that 
Wr. Stromberg and Mr. Lee Shubert had been negotiating 
& proposed deal for the joint production of a motion 
picture besed upon the stage musical play "BLOSSOM TIME"; 
that the preliminary negotiations had been commenced and 
had been referred by Mr. Stromberg to his counsel, Messrs. 
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eas Case. 1 
nd 

The question was raised as to the manner and method 
of protecting the UMmited Artists situation in the event 
of a joint predwction. The matter was referred to Mr. 
Raftery for conference with Mr. Stromberg and Messrs. 
White ami Case. 

Mr. Kelly reported that he hed concluded an arrange- 
ment through Mr. Lacy Kastner to take on for distribution 
in South 4merica 2 French photoplay entitled "UN FROME 
DISPARAIT"; that this was the first French picture that 
had been made since the war and the cast consisted of the 
best French actors; that the picture was well directed 
and that this type of picture is very popular in South 
America, and that the terms of distribution were fifty- 
fifty with the possibility of securing an option on the 


picture for Canada in the French quarters, on a basis 
of either forty (40%) per eent or forty-five (45€) per 
cent distribution. 


Mr. Kelly reported that on Monday, September 27th, 
1943, he had received a telephone call from Mr. Theodore 
Carr. Mr. Carr stated that it wes highly desirable for 
Mr. Kelly to proteed to London if it was the consensus of 
opinion that the company should try to bring around close 
association with Mr. Arthur Rank from a production stand- 
point. He claimed the following: 


That Mr. Murray Silverstone, of Twentieth Century- 
Fox Film Corporation, Mr. Hicks of Paramount, and Mr. 
Alexander Korda had all been trying to negotiate a pro- 
duction deal with Mr. Rank to secure his output, as their 
quota pictures in Great Britain and to distribute through- 
out the world the greater portion of his pictures that 
were to be made. Carr claims that Mr. Rank did not want 
to do business with these other companies in view of his 
close association with United Artists through the Odeon 
Companies, and that he, Rank, felt that he had much to 
offer to the United Artists Corporation. Mr. Rank, 
through Teddy Carr, yaaa es ago had proposed an associa- » 
tion based upon United Artists Corporation agreeing to 
distribute three pictures in Great Britain and the rest of 
the world, and three pictures excluding Great Britain, and 
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to be distributed by United Artists in the rest of the 
world on the basis of United Artists putting up fifty 
(50%) per cent of the negative cost against the Western 
Hemisphere gross. This proposal was rejected by Mr. 
Kelly before taking it up with the owners. 

It was then that Mr. Carr became insistent that 
Mr. Kelly go over to England to find a basis on which we 
could become associated with Mr. Rank. Mr. Carr stated 
in his telephone conversation that if we could not reach 
an agreement with Mr. Rank or did not desire an agreement 
with Rank, that he, Rank, had made up his mind that he 
would put in a system of @xchanges throughout the world, 
as he was firmly determined that he was going to have a 
definite home for British pictures throughout the world. 
Mr. Carr further..stated that if Arthur Rank goes through 
with his plans that Mr. Rank desired to ‘engage Mr. Carr 
to head his entire operations, and Carr said that he 
would naturally have to give it consideration because 
it was a very outstanding offer, but that he preferred 
for United Artists to try to get together with Rank not 
only to take care of our quota pictures to replace the 
volume that we have lost in running the Ealing Studios, 
but also as a benefit to us in the theatre development 
throughout the world. 


The Chatradlt asked Mr. Kelly what sort of a deal 
he would recommend be made with Mr. Rank, and Mr. Kelly 
Stated that if the owners of the company are not willing 
to finance any portion of the negative cost, then the 
only deal that could be possible would be to make a ~ 
picture deal per year, three pictures to be distributed by 
us worldwide on terms to be negotiated, and three pictures 
to be distributed by United Artists worldwide with the ex- 
ception of Great Britain. The reason for the exception 
is that Mr. Rank is interested in the General Film Dis- 
tributing Company in Great Britain and he has to feed that 
organization pictures. ‘ 

The Chairman then asked Mr. Sears how many British 
pictures per annum he could absorb in the United States 
market and Mr. Sears stated that he could absorb four to 
six maximum pictures thy were quality pictures. 


Mr. Kelly then reported that our quota requirements 
are taken care of only to April 1st, 1944, and that after 
that date we have no quota arr angements of any kind or 
character; that it might be possible to satiety the quota 
by making a quickie for 10,000 pounds, which the British 
government had long since reprimanded the industry for, in 
trying to g¥ade the intent of the Cinema tograph Films Act, 
and for that reason alone the Rank deal was the desirable 


Re 
deal. 


—— 


Mr. Kelly stated as regarding Mr. Arthur Rank, 
whom mone of the New York officers have ever met, that 
he has been responsible for the successful healthy cul- ' 
mination of the affairs of the Cinema Holding Co; that i 
it must be remembered that one year ago that company wes | 
in a very bad state and that it could have been put into «_. 
bankruptcy, and that in all probability United Artists 
would have lost its position that it now enjoys; that 
through Mr. Rank's wealth, integrity and position, he has 
been able to successfully defer the Odeon Cinema creditors’ 
claims or receivership accounts on the promise that in 
due course he would be able to make the necessary fityments ~~~ 
of principal and interest on the various loans. 


Mr. Rank, through his ability, has brought the Odeon 
Theatres, Limited, to a very remarkable earnings project 
circuit. Prior to the war the company's net profits never 
exceeded 600,000 pounds and that from last year's operation 
the company earned 1,400,000 pounds. That unfortunately, 
the company being a new company, did not have a very satis- 
factory tax base, and hence the company paid 1,100,000 
pounds in taxes and excess profits to the British govern- 
ment; that through Rank's administration the Odeon Theatres 
Company's ordinary shares, which were selling much lower 
than the par value of five shillings during the Deutsch 
administration, now are selling at twenty shillings, or 
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/ one pound per share, and that hence the $; 000,00 shares 
of the Cdeon Theatres, Limited, owned by. the Odeon Cinema 
Holdings is worth 2,000,000 pounds, or. $8,000,000.90, 

of which we own fifty per cent (50%) sin addition, that 
his operation has made our directly owned shares which 

we could sell on the market if sold, worth 180,000 
pounds. In the settlemeat that we made with Mr. Rank 
pertaining to the Odeon Cinema affairs, he made certain oral 
commitments, one of which was to give United Artists 
Corporation a second director on the Odeon Theatres, 
Limited Board. 


He stated that Mr. Arthur Renk has fulfilled every 
one of his oral obligations, and that therefore Mr. Kelly 
feels that an association with him should be highly desir- 
able. ; 


_At this point it was determined that the meeting 
should adjourn until Thursday, September 30th, 1943, at 
the hour of 10:30 o'clock 4. M., at 1040 Nofth Las Palmas 
Avenue, Los Angeles, California. 


N DU S 


1. BRONSTON. "JACK LONDON" Will be delivered in 4 weeks 
2. JULEG_LEVY MHATPY APES With Bendix - Start January 
7 Deliver - April 
3. BOGEAUS "BRIDGE OF In production - Deliver 
SAN LUIS REY® December 
4. PRESSBURGER "TOMORROW : 
NEVER COMES" Start October - Deliver 


January , 
5. CHARLES ROGERS "MIDNLE OF 
THE ROAD" Start December - Deliver 
April 


6. DAVID SELZNICK "SINCE YOU 
WENT AWAY® In production 


7. HUNT STROMBERG . "DISHONORED LADY" Will start in January 


8. HARRY SHERMAN "THE GUNMASTER" Ready for delivery 
9. ANDREW STONE "MUSICAL" Will start°in December 
* 
10. PRODUCERS CORP. "KNICKERBOCKER Will be delivered early 
OF AMERICA -SIG .HOLIDAY®" part of January 
SCHLAGER & A is 
HARRY JOE BROWN 
11. RABINOVITCH "THE RUSSIAN Will be ready for delivery _ 
. : GIRL" in 4 weeks. 
12. MONTER-RIPLEY™. "THE VOICE IN Will be ready for delivery 
THE WIND*" in 4 weeks 


7 ’ 
September 28, 1943- 


Pe 


WAIVER OF NOTICE OF MERTING OF x 
~ UNEPED ARTISTS CORPORATION 


WE, the undersigned, being ea majority of the 
Direckies of UNITED° ARTISTS CORPORATION, do hereby waive notice 
of e speciel meeting of the Board, to be held on Friday, October 
2end, 1943 at 2:30 p. m. at the office of the corporation, 729 
Seventh Avenue, Manhatten, New York City (19), and do hereby 
consent to the holding of said mecting and the transaction of 
any and all business which may come before said meeting, and 
we do hereby approve and adopt the minutes of said meeting and 
all action, taken a enioaa a 
Dated, Octobet 22nd, 1943. 

peas 


olex “wer 
; 7 
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MINUTES OF SPECIAL MEETING OF THE BOARD 
OF DIRECTORS OF UNITED ARTISTS CORPORATION 


‘ 
October 22nd, 1943. 


_... Special Meeting of the Board of Directors o 
Artists Corporation was held at the office of the corj 
at 729 Seventh Avenue, Manhattan, New Yor« City, on th 
day of October, 1943 at 2:30 p. m. pursuant to ceil as provided 
by the By-laws and pursuent to the foregoing waiver and consent. 


There were present: 


Messrs. Kéward C. Raftery 
Gradwell L. Sears 
Arthur W. Kelly 


constituting a quorum of the Board of Directors. 


Mr. Edward C. Raftery presided at the meeting and 
Mr. arthur W. Keliy acted as Secretary. 


Mr. Kelly called the meeting to orcer and stated 
the purpose _of the meeting was to ratify the actionsof the 
officers in authorizing the borrowing from the National City Bank 
of New York the sum of 400,000 Chilean Pesos for its subsidiery, 
U. A. South American Corporation, in the City of Bantiago, Chile. 


Upon motion duly made, seconded and unanimously 
carried, it was) , 


RESOLVED, that the actions of the officers 
of this corporation in authorizing the borrowing 
of FOUR HUNDRED THOUSAND (400,000) Chilean Pesos 
from the National City Bank of New York by its 
subsidiary corporation, U. A. South American Corpore- 
tion, in the City of Santiago, Chile and the execution 
by the Deleware Corporation of the continuing guarantee 
in the amount of Four Hundred Thousand (400,000) 
Chilean Pesos be and the same are hereby ratified, con- 

= firmed and approved. 


There being no further tnstsieen, ANS menting adjourned. 
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be the undersigned being all of the Directors of © = 

United Artists Corporation do hereby ines he Botice of * 

Special Meeting of the Board to be held on tc Pade, : 

Qetober 2b, 1943 at 2:30 pem. at the office of the 

Corp@ation, 729 Seventh Avenue, Warnhattan, Hew York 
ediililmainas City (19), and do hereby consent to the holding of 
said meeting and the transaction of any and ali 
business which may come before said meeting, and we 


4 Se er 
do hereby approve and adopt the minater of ‘said - 


meeting and all action taken thereat. 


caer 
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_ MENVEES -0F-poOaKRD MEETING 
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Pursuant to waiver of notice, duly signed by all Directors, a 


_—_ 


Special meeting of the Board of Directors of United Artists Corporation 
was held at the offices of the company, 729 Seventh Avenue, New fork 
at 2:30 p.m. October 26, 1943. 


There were present - 


Méssrs. Edward C, Raftery 
Gradwell L. Sears 
George L. Bagnall 


F Arthur #. Eeldly . 


The meeting was called to order and Mr. Raftery acted as Chairman 
and Mr. Kelly as Secretary of the meeting, 


~~ 


Mr. Raftery explained that on a casual meeting with Mr. Mendel 
Silber&prg, Mr. Sitberbderg offered the Sir Alexander Korda shares of 
United Artists for $1,000,000. mr. Raftery stated he sold r. Silberberg 
he did not think the company would be interested at su ure but he would 
be perfectly willing to submit to the company a reasonad ce. “ 

— a 


ees - 


This resulted in an exchange of cables between Sir Alexander Fords 
and Mendel Silberberg which were made available to Mr. Raftery. The last 
price given was $950,000, payable in England, plus $50,000, being one-third 
ef the declared but unpsid dividend. Sir Alexander Korda also wanted a oe. 
tl full release from the company. ———— ——— — res: The’ 


Mr. Raftery stated, if the Corporation was at all interested, it would 
not pay the declared but unpaid dividend, ahd it would want the British . e 
Treasury’: consent fn writing, and a full release from Sir Alexander Korda 
and his companies. It was - 


RESOLVED that the following telegram be sent to Loyd Wright, Secretary s 
of the company to present to the stockholders at their meeting in Los Angeles — 
on October 28, 1943: ‘ an 

7 
"Messrs. "gftery, sears, Kelly and Bagnall, the Directors of United 
Artists Corporation unanimously passed the following Resolution today: 


Batt 


"WHEREAS the corporation, since its formation, has issued its coamon 5 
Stock without any cash consideration or for a nominal cash consideration, | 
without regard for the value of the common Stock, and 3 


Ph en ete 


‘ £ ~2e > ed 
WWUEREAS, after ‘the issuance of same stock to some of its Stockholders 
of record it has been the policy of the corporation to buy said common R. 
Stock from some of its said stockholders of record, for prices ranging 
from $200,000 to $650,900, and in eS ea as follows: 
% Reco ——_—_—-SbORER SWANSON FARMER ——____—____ $200, 000 (97 1/32} a as 
ones Do ¥. GRIFFITH = 202,000 (4/19/33). 
ART CINEMA “CORPORATION 650,000 &(7/1./35) 
JOSEPH M. SCHENCK - . 550,000 (7/ 1/35) roe 
rs ,SAMUEL GOLDWYN, INC. 309,900. (3/11/41), % 
BANK OF AMERICA, N.T.& S.A. - 
_ as Sxecutor of “the last witl | 
and testament of DOUGLAS . : 
FAIRBANKS, deceased 400,000 (6/24/42) , , ; 


thus depleting the treasury of vast sums of cash in each instance and 
reducing the asset value of said corporation and the working capital 
of said corporation, and 
"WHEREAS, it is beliewed that it is not to the best interests of the 
Corporation to have 25% of its outstanding vege et stock owned by 
Alexander Korda, who is domiciled out of the Ynited States and a full | 
time employee of Loew's, Inc., a competitor of the corporation: and 


"WHEREAS, Section 19 of the Delaware law vests in the Directors of the ee 
Corporation the sole power to purchase outstanding capital shares of : 

the Corporation, subject to the limitation that such purchase shall te made 
only out of surplus of the corporation and in like manner the Virectors are 
charged with any liability which may resylt from any acts of purchase; and 


iY fe 

"WHENEAS, the By-Laws-of the corporation, particularly “rticles 10,11 and 
12 restricts the Directors from taking steps to replace or replenish the 
depleted surpj}us, depleted by any amount paid for outstanding shares,which — 


of surplus has already been depleted as withers, = without at replacement teo-the 


extent of $2, 302, 000; “and, ee Ve 


"Be i$ incu: as follows: 


“phat while the Directors believe it «ould te to tnBbest interests of the 
corporation if the Alexander Korda stock were acquire 
corporation.or by the three remaining stockholders, thADfIrectors do not. 
recomm@nd the purchase by the corporation of the Alexzande*® Korda shares 


because any such pprchase would not benefit the corporation in any respect, 
because it is the opinion of the Directors that as long as the unaniaous 
rule or power of veto remains in the By-Laws that payment by the Corpora= 
tion of money for any such shares will merely deplete the surplus and 
working capital without providing adequate means of recoupment.” Please 
deliver copies of this Resolution to each of-the shareholders pricr to 

the meeting. Regards. (Signed) tdward C. Raftery 


Oct. 27, 1943 4 F : ¢ = “ reir ¥ oE } 
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The meeting was adjourned until Wednesday, October 77th at has 
11:90 a.m. ; nt eg ; 


. 


aa *-- 
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Spee ieieesinaameeets cain: - =eeeunEraneee ee 


othe meeting “was called 6 order “with all Directors present, — mittens eae 


Mr. Kelly read a letter from Mr. Theodore Carr dated September 28, 19%3, 
re Odeon Theatres Limited in connection with the increased business over the 


Odeon Circuit; Also citing the new theatres acquired by the Sdeon Circuit. ° 


ar. Marr stated that the Circuit, for the 52 weeks endingpdusawwhe) 73, 
made a trading profit of £1,890,798, compared with £1,53%,775 forslast 
year, but the Income Tax and Excess Profits Tax had reduced their net 
income considerably as such taxes amounted to £1,404%,2%3. A dividend was 
declared on Common Shares of 15%, amounting: to £71,900. . 


Mr. Kelly was ordered to furnish each Director with a copy of this 
letter and to file a copy with the Secretary, Mr. Loyd Wright in Los Angeles, 
so same could be made available to the stockholders of theCorporation for f 
their perusal. : : .—- 


Mr. maria stated that-there has been brought to the attentign of the 
Corporation two English-made pictures, nately, "THE SILVEX FLEET’“ara, — 
THE TORPEDO". Both pictures. were released in Great Britain by Geperat 
Film Distributing Corporation. These pictures are available for release 
in the Western Hemisphere and each picture waxetas triple quota for 

reat @ritain. - : ; 


‘- The owners of the leeters Hemisphere rights desire distribution at 

30% in United States and Canada and standard terms for South America, a 
plus a guarantee of $100,000 per‘picture for the Western Hemisphere, but 

would convey to United Artists the Tet pteNetas, to Re.esed: E5. GFERE Bri 


Upon motion being duly made and seconded, and nasataonsty adopted, 4 
it was - = i 
RESOLVED, that a distribution contract was not warragted in the 
case of these pictures. am 


Mre me Teadgto the Board a telegram a trodfpise Pickford in which 
she asked that United Artists file a withdrawal of her bid for the photoplay 
rights to "LIFE WITH FATHER". e: 1 ae 


Mr. Kelly stated that as far as he knew, no official of the company 
“ever filed a bid for the property for and on behalf of Miss Pickford, but 
nevertheless Mr. Raftery was authorized to serve nobice upon the Authors 
League of America of the withdrawal of the bid or bids. 


ia ; Sees ; , tee we £ 
Oct. 27/43 . 3 > o | a” 
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Mr. Pagnall presented the following production deals’ 


————_-—_—_ 3 4 a \,.- ———— 
$$ #rv -#titer;—for-a-distritutton contract for three (3) 
ache eae 60-minute features; all to be musicals, with an option 
on the part of the Corporation for an additional six (4). 
The following observations were made and incorporsted in a 
telegram to Mr. Loyd Wright in Los Angeles; 
5 ‘ 
"The Chair stated Le had received a wire from Charles Chaplin 
and one from Mary Pickford recommending that a deal be given 
Tim Durant in conjunction with Wilder and Fowkand for the release of 
three musical short features that would cost approximately $119,000. T 
Chair asked Mr. Sagnall to read the propdsal exged by Tim Durant, . 
which was read to the meeting. © - ; 


} . 
"The Chair pointed out that under the restrictions covered in the 
By-Laws, and in the minutes of the May und August, 1943, meetings Pie 

of the stockholders, that this Board has no power to take on a 
Series of pictures of this character, that it was a -mtter thee would 
have to be referred back to the stockholders for action. Sie Chair 


then moved that the Board recommend to the stockholders a deal te 
entered into with Tim Durant, Wilder and Rowland for the release of : 
three short musical features, of a quality and description read to . 
the meetitg by Mr. Bagnall, with an option on the part of United y 
Artists to take on six mote musigal features with full approvals as 2 
to the additional six, with the further understanding that Mr. Bagnail 
was to supervise budgets-and expenditupes and all otiver approvals. 
Terms to be not less than.the terms contained in the short! feature _ 
Contract made with Alpersen-Stouras-Peskay group. Mr. Kelly seconded 
"the motion. Messrs. Raftery and £ebly voted-in. favor-of the fotion 
, Messrs. Sears and Bagnat?-vwotet against it. The Chair declared the 
motion lost because of the tie. «Mr. Sears then asked tu state the 
reasons for his vote, which are as follows: ‘he 


"On the motion of the chair to give a releasing contract for three 
short features with an option of six more to Tim Durant, Sears voted 
‘not for the reason that the income per limear foot from this type of 
. , production is not commensurate with the amount of raw stock it is 

‘4 Recessary to allocate for this purpose. i 


oe "This same situation prevails with the short feature deal concluded 
with Messrs. Skouras, Peskay snd Alperson, which was approved by the 
stockholderg and the-directors. However, it is good busine#® In 
§ Mr. Sears opinion for United Artists to be associated with Charles 3 
Skouras in a venture of this kind considering Skouras* vast theatre > 
interests, and this same condition applies to the relationship 4 


Oct. 27/43 “ Por i “ 
«© 
: : 
i $ > 
"between United “rtiste and E.-L. “Alperson, general manager of / 
F.K.O. Theatres. As regirds the specific propo by Tim Durant, 
—_____________pejtber Mr. Durant nor cir deen at reputation a6 a producer or 
director of motion pictures is sufficient to w 


United Artists, and the addition of three more such pictures woutd-—————— 
needlessly dissipate raw stock; also short. features b & released 

by two sources on the same program, particularly if contract approval 

is involved, ill unquestionably mitigate against. the success of 


either rteries". a ‘ se 
2) Mr. Bagnall read the following application for a distributing contract: 


| 
Appl icant - Mr. Frank Mestraly ef 101655 Toluca Lake Avenue ; 


North Hollywood, Yalifornia _ 

Principals in the deal - Bing Urosby ~ , 
rigiter Edward Grant 9 - 

Frank Mestraly gone. Re 


Picture temporarily titled "THE GREAT JORN L". 
Director under consideration - Fregh Borzage. 


Mr. cagnall stated thet the producer claims they are fully financed. | 
Producer further claims they could secure one of the FOLIEMNE. three a 
“artists - Fred MecMurray;—John- “Wayne-or #rian Donlevy. j 


el. 


i 

Mr. Bagnall stated there are two female parts - the second wife, * 
which would be pjayed by Martha Seott, and the first wife, which calls for a 
musica,. comedy be Negative to cost $400,000. This is a stery bie her music. 


Ypon motion duly made, seconded and unanimously adopted, it’was - 


RESOLVED, that proper officers were authorized to continue negétiationg + ~ 
with the Pi se of concluding a distribution deal for this one«picture, as 
above stated, On the standard terms of 27% in United States, Canada and Great — 
Britain and standara terms in the rest of the world. Pe 


+ 
aa 
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3) © Mr. Bagnell preserted the Thomas Somlio application for a distribution 
contract for 15 pictures, five of which would star Srian Donlevy; « minimum of 
on€ to be delivered each year. % 

The producer claims that the possible stars he felt he could secure, ; 
whom he represents as agent, are Rosalind+Russell, Cary Grant and £.G.Kobinson. | 
This deal is in an eabryonic Stage and no finincing has been arranged up to : “a 
this point. ' eae "aa 


“ —_ 
> a 
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Upon motion duly made ard seconded, and unanimously adopted, « 


it was <- 


Pe a ‘ ° 


, . 8 
—_______ RESOLVED - that Mr. Somlio's application did not have the elements 
that would warrant the Corporation issuing a distribution 


oa 


4) Mr. Bagnall stated that Mr. Ben Hirsch had made application for a 
distribution contract for an all-colored musical. The principals behind the 
deal sre as follows: 8 es 


Hugh MacBett 


’ James Huston 
: Adam Clayton Powell ; 
Earl Diokenson (From Chicago) 
Mary Seti Hume (friend of Mrs. koosevelt) 


Louise Beaver 


cod 


Apparently this would be made under the auspices of the Harlem “anteen 
Protective Fund and the profits would go to the Harlem Canteen and the 
Hollywood Division. } 


= 
— 


oh : 
This ae tazhaiade eall for the sone Sap cn colored artists and bands. 


Upon motion beind ae made, seconded and cianitenate wanted, it was - 


RESOLVED @ that there would not be sufficient eleme in the proposition 
to justify the Corporation Sicog pony, a distribution contract. 


ee 


5) Mr. Bagnall stated thet Mr. Harry Wurtzel “ae application for a 
distribution contract to make a series of pictures. Upon motion duly made 
and seconded, and unanimously adopted, ety - 1 


RESOLVED, that with such meagre information in cfmnection with his 
production plans, it would not warrant @nited Artists issuing a distribution 
cogtract. } 


; Mr. Kelly read a cable from Mr. Teddie Carr in connection with three a 
pictures Mr. Steven Pallos, in assiciation with Mr. Corfield, desires to 
produce for United Artists' distribution in the United a ee The 


producers require stockholder terms for Grent Britain. & 


+ 


~ Upom motion duly made and seconded and unanimously ~—, it was - 


FESOLVED; that the Corporation did not consider the sient were big 
enough to warrant the company issuing a distribution contract on the terms 
demanded by the producer. “ 


oe * 
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oMr. Kelly vresented to the Board a letter from the Sritish % 
Information Services asking that United Artists extend their present “f 
“contract to distribute one feature and two shorts for the coming year, Be. 


terminating “October 25, 1944. 
Upon motion duly made, seconded and gnanimously adopted, it was - 


RESOLVED, that the proper officers were authorized to execute 


this letter of agreement. A 


~ 


Upon motion being duly made and seconded and umanimously sdupiea, 
it was - - + 


RESOLVED, that Arthur W. Kelly be authorized to instruct the 
Treasurer to send the Price, Waterhouss & Co. report. for 1942 to the 
stockholders of the company and to also vsend the Silverstone Pian report 
to the stockholders and participants. e- 


aeons. 2 


“The Chairman=stated thet on his last visit to California he had 
reached a mutual agreement with all share-holders that the annual 
meeting for 1942 should be held at Los Angeles at Mr. Bagnall’s office 
on December 3, 1943 at 11:00 a.m. 


— pgp: = Pe gion by the 
rectors relative ea by the corporation 
4lexender fords stock, and also to er amendz«ts- 


proposed by the Soard of Directors. ie: 


Pursuent to notice, hereinafter referred to, a 
speciel meeting of the stockholders of United Artists Cor- 
poration was hele at the hour of £:30 o'clock p. m. on 
Thursday, October 28th, 1943, at the office of the corpora- 
tion, 1040 North Las Palmas, Los Angeles, California. 

The meeting was called to order by the Secretary, 
Loyd Wright, and upon roll call it was found that the follow- 


ing stockholders were present in person or represented by 


proxy as indftated: ; €. 
VANGUARD FILMS, INC., by Daniel T. O'Shea, 
proxy; = 
THE PICKFORD CORPORATION, by Mary Pickford, 
proxy; 


CHARLES CHAPLIN. 


There were also present Mr. Alfred Reeves, and as 
" above indicated, the Secretary of the corporation, whom the 

stockholders requested to act as chairman of the meeting. 

Mr. Wright presented copy of telegraphic notice 
calling the meeting and was directed to attach the same to 
the mimuites of this meeting. 

The chairman presented a letter from Mr. Mendel 
Silberberg's office objecting to the meeting being held in the 


absence of Mr. Alexander Korda or one of his proxies. However, 


the Secretary and chairman reported to the meeting thet 
President Edward C. Raftery had advised him on the tele- 
phone, that subsecuent to the mailing of the letter he had 
discussed with Mr. Silberberg the holding of the meeting and 
that Mr. Silberberg was agreeable thet the same be held. 

Whereupon, the chairman read to the stockholders ea 
telegraphic communication from the President of the corpora- 
tion, Mr. Raftery, dated October 26th, 19435, reading es fol- 
lows: 

"NCZ1° 478/459 NEW YORK OCT. 26, 1942, PM 5:56. 

LOYD WRIGHT, WRIGHT AND MILLIKAN, 

lll WEST 7TH ST., LOS ANGELES. 

MESSRS. RAFTERY, SEARS, KELLY AND BAGNS‘LL, THE 

DIRECTORS OF UNITED ARTISTS CORPORATION, UNANIMOUS- 

LY PASSED THE FOLLOWING RESOLUTION TODAY: 


"WHEREAS THE CORPORATION, SINCE ITS FORMATION, 
HAS ISSUED ITS COMMON STOCK WITHOUT ENY CASH’ CON- 


SIDERATION OR FOR & NOMINAL CASE CONSIDERATION, | 
WITHOUT REGARD FOR THE VALUE OF THE COMMON STOCK; @&x, 
AND, 


"WHEREAS, AFTER THE ISSUANCE OF SAID STOCK TO 

‘\S8ME OF ITS STOCKHOLDERS OF RECORD IT HAS BEEN 
THE POLICY OF THE CORPORATION TO BUY SAID COMMON 
STOCK FROM SOME OF ITS SAID STOCKHOLDERS OF RECORD, 
IN PARTICULAR AS FOLLOWS: 
GLORIA SWANSON FARMER, $200,000 (9/1/22.) 
D. W. GRIFFITH $202,000 (4/19/33. ) 
ART CINEMA CORPORATION $650,000 (7/1/35.) 
JOSEPH M. SCHENCK $550,000 (7/1/35. 
SAMUEL GOLDVYN, INC. $300,000 (3/11/41.) 
BANK OF AMERICA N. T. & S. A. AS EXECUTOR OF 
THE LAST WILL AND TESTAMENT oF DOUGLAS FAIRBANKS, 
DECEASED, $400,000 (6/24/41.)., S 
THUS DEPLETING THE TREASURY OF VAST SUMS OF CASH oe 
IN EACH INSTANCE AND REDUCING THF ASSET VALUE OF 
SAID CORPORATION AND THE WORKING CAPITAL OF SAID ¢ 
CORPORATION, AND, 
"WHEREAS, it is believed that it is not to the 
BEST INTERESTS OF THE CORPORATION TO HAVE 25% OF 
ITS OUTSTANDING CAPITAL STOCK OWNED BY ALEXANDER 
KORDA, WHO IS DOMICILED OUT OF THE UNITED STATES 
AND A FULL TIME EMPLOYER OF LOEW'S INC., A 


_t~ ~~} @ o 
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COMPETITOR OF THE CORPORATION; AN - 
WHEREAS, SECTION 19 OF THE DELAWARE LAW L 
VESTS IN THE DIRECTORS OF THE CORPORATION 

: THE SOLE POWER 10 PURCHASE OUTSTANDING CAPTTAL, 
SHARES OF THE CORPORATION, SUBJECT 10 THE LIMITA- 
TION THAT SUCH PURCHASE SHALL BE MADE ONLY OUT OF 
SURPLUS OF THE CORPORATION AND IN LIKE MANNER 


THE DIRECTORS ARE ED WITH ANY LIABILITY 
ee MAY RESULT FI ANY ACTS OF PURCHASE, 
F) 


"WHEREAS, THE BY-LAWS OF THE CORPORATION, 
PARTICULARLY ARTICLES 10, 11 AND 12 RESTRICTS 
THE DIRECTORS FROM TAKING STEPS TO REPLACE OR 
re REPLENISH THE DEPLETED SURPLUS DFPLETFD BY ANY 
AMOUNT PAID FOR.OUTSTANDING SHARES, WHICH 
SURPLUS HAS ALREADY BEEN DEPLETED AS AFORESAID 
a REPLACEMENT TO THE EXTENT OF $2,202,000; 
D, 
"BE IT RESOLVED AS FOLLOWS: 
"THAT WHILE THE DIRECTORS BELIEVE IT WOULD BE © 
TO THE BEST INTERESTS OF THE CORPORATION IF THE 
ALEXANDER KORDA STOCK WERF ACQUIRED EITHER BY 
THE CORPORATION OR BY THE THRFF REMAINING STOCK- 
HOLDERS, THE DIRECTORS DO NOT RECOMMEND THE 
. PURCHASE BY THF CORPORATION OF THE ALEXANDER 
KORDA SHARES BECAUSE ANY SUCH PURCHASE WOULD . 
NOT BENEFIT THE CORPORATION IN ANY RESPECT, BE- 
CAUSE IT IS THE OPINION OF THE DIRECTORS THAT 
AS LONG AS THE UNANIMOUS RULF OR POWER OF VETO 
REMAINS IN THE BY-LAWS THAT PAYMENT BY THE COR- 
PORATION OF MONEY FOR ANY SUCH SHARFS WILL 
MERELY DEPLETE THE SURPLUS AND WORKING CAPITAL 
WITHOUT PROVIDING ADEQUATE MEANS OF RECOUPMENT. * . 


PLEASE DELIVER COPIES OF THIS RESOLUTION TO FACH 
OF THE SHARFHOLDERS PRIOR TO THE MEETING. REGARDS. 
EDWARD C. RAFTERY.* 


There was considerable discussion, tt no formal 
action was taken, and it was the consensus of opinioz that 
more detailed information and analysis with reference to the 
surplus, financiel affairs of the company, and other matters 
involved in the purchase of the Korda stock, should be furnished 


h 


the owners. The chairman was instructed to ask the President 


for this additional information. 


- 

The question of amending the By-Laws was discussed, 
but no formal action was taken. 

The chairman read to the meeting a telegram dated 
October 27th, 1945, which he had received from Mr. Raftery, 
being an excerpt from minutes of meeting of the directors of 
the corporation held on October 27th, 1943, with reference to 
@ Saeaet made by, Mr. Tim Durant for a release for three 
musical short fentases, to be made in conjunction with Mr. 
Wilder and Mr. Rowland. There was considerable discussion 
with reference to this matter, = upon motion of Mr. O'Shea, 
seconded and unanimously éaxrted, it was, - 

RESOLVED, that the chairman convey to the 

President and the Board of mg ads that 

certain letter daged October 28th, 1943, 

from Mr. Tim vur outlining a new proposal 

and requesting the Board to consider the ner 

proposal. 

There was present at the meeting a court reporter who 
at the request of the stockholders. made @ transcript of the 
r@cord. The secretary was ordered to keep on file a copy of 

e transcript. . a 3 

There being no further business, the meeting adjourned 


subject to call when thé additional information requested from *- 


the management is received. 
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noeffort to change the by-laws’at this meeting. The orcer of Lusiness, as out- 


fre: 3s 4 a rs 2 . 2 i .- * ~ Lene ts SB 
‘ oO hay = a 
SES ace ce 

e “4 


5 


MR i IGHT: This meeting is caklec pursuart to tie direction. 


Oo we “ 
of tne presicent. I think the first orcer of business sncuid te to 


Gesignate a Chaiguan, since'‘trere is not a vige presicert present. 


"| | MR CHAPLIN: May I sugce-t that you ce the Chairmen? Is that 


seconiec?. ” a ee ‘ 
MR O'SHEA: Seconcec. 
Ma iaIGHT: Very well. I will act es Chairman if that is the | 
wish, ~aey‘e1l ar secretary> Mey the record show that Mr. Korce is not ements : 


o ° \ r 
represented. The secretary presentec to the meeting a letter from ur. o 


Silterberg's office objecting to the nectitg inWr. Korce's atsence. ~ 

The secretary explainee to the cating tnat ne nage Mr. tftery ard 

Mr. Raftery nad he him thet subsequent to the seming of the letter Mr. 

Silbe ‘berg in New York bac consented. to the necting teing selc, se long as ; E 


it wos uncerstood that if the Korca stock were not purchasec there would be 


linec in the cots is for to specific purposes = the consicering of the 
recommercation of the board of Lirectors relative to the acquisition ty the 


__gteporation of the Alexancer Korda stock; -em-else. te-consicersmeninmts 


mee the ty-laws proposee ty the Eourd of Directors. In reference to that phase, 


it might be well to reac the ire that M. Raftery sent, 2 copy of which I sa 

sert Yo euch of you, ; : . - e 
"Messrs. Seftery, Sears, Kelly om Exgnall, the cirector: of Uni. i 
Artésts G ration, unanimously passed the following resolution todays 

“te --pitnereas ‘ee corporation, since its formation, has issuec its common - 


stock without any cash consiceration oc .c: a nominal cash considers- 
tion, without regard for the value of rhs comion stock, and whereas 
after the issuance of saia stock to some of its stocaioicers of re- 
corc it has teen the policy of the cerporation to by said common 

stock from some of is said stockholders of recorc, for priess rang- 
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Gloria Swatson Farmer, $200,000. 00 on Septenter Le 19325 D.W. 
Griffith, Bian ds 00 on April 19,1953; ath che Cinema Corporstion, . 
$650,000.00 on July 1,1935; Josepu M. Scherck, $550,000.00 on : 
July 1519353; Samuel Golgaay tne. “$590,000. OO on Merch 11,1941; Bnk ef 
America, NT. & Sed. asdibputor of the last will arc testament of 
Douglas Fairtanks, ceceaseds $400,000.00 on J une 24,1941, thus depleting” 


the treasury of vast sums of cash in euch instance anc recucin the 


oo ~ 


asset valve of said corporation and the working capitel of seid corporetion, 
—~ami-whereas;-it-ie-telievec that itis not to the test intérests of the cor- 
poration to have 25 per cent o of its outstancing ss iabasal stock owned by 
Alexarcer Korce, wno is-dcomicilec out of the United State: ere «& full time 
employee of Loew's, Inc., a competitor of the corpor: tion: ami, whereas, 
Section 19 of the Delaware law vests in the cirectors of the: corporation 
‘the sole power to purchase outstanding capital shares of thé corporation, —- ie: 
subject to the limitation that Such purcpase shall be mace only out of 
surplus of the co.poration and in lixe manrer tr- ~irectors*ure co en r 
mith any liability which may result from any acts of ‘purchase; and, whereas, ™.  * 
the by-lews of the cofporation, particularly Articles 10, 1] arc 12 re- 


sche llianaaicneressitainndiess, 6 


stric ts t tne cirectors from taking steps to replace or replenish the ce- 


pletec surplys cepletec ty ary amount paic for outstaming sieres, which 

surplus has «lreagy teen cepletec as «foresaid without replacement to the 

extent of $2,302,000.00; and, be it resolvec as follows: tnat while 

the cirectors believe it woulc be to the test interests af the corporztion 

if the Alexarer Korca stock were ecquired either by the curporation or 

ty the three remaining stuchu.olders, tae directors co not reconmend tiie 

purchase ty the corporetion of the Alexanmer Koruna shares, because ary such 

purchase would not benefit the Corporation in amy respect,b-cause it is 

the opinion of the directors that as lorg 4s the unanimous rule or gover 

of veto remains in the by-laws that paysent ty tie corporation of money: 
for ery such shares will merely deplete the surplve ani working capital 


a 


Re seein on 


i 


- of this- resciution te eecn of. the. shareholcers brior to the meeting. 


He saic he had seen the notice enc that it was the interition that ‘the cirect- 
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without providing acequate meurs of recoupment.’ Plesse celiver copies 


‘Regards, mere C. Raftery." 
_ When I finally got hola of Mr. Raftery lust evening, I agkec him. 


if the cirectors had ary specific proposels on the amenuments of the by-laws. | 


ors shoulc recommerc to the stockholders specifically their recommem:stion, i 
amc Ed saic that they nac conversations with the ‘hate and that they were of 

the epilation that Shey coulc purchase the stock for $950,000.00, and that there 

wae @ surplus or there woulc te & surplus of approximately $1,200,000. 00, 
which c@ilc be usec te acquire the Korce stock, cut if the surplus were ce- 
pleted ther it woul tecome necessury to borrow furncs with which to curry on 
the business until earnings covld rehabilitate the “inarces of the compary, sy 
and that the baie were unwilling to loan money 4s long as one stockholder 
could negative the action of the corpor:tion. In putting it in the reverse, ; 
as long as it took a unanimous esl, the boarc were of the isis that 7 


i: soulc serw no eee for the corporetion to Acquire the Yara stock, un 


less - tine stockholders were » willing to anem t the by-laws sothat the wa fous ty 
woulc rule, the same as in other corporctions, arc thet’ that was the re- 
commercation intendec by this telegram. tig Surther suggestec if there was 
objection on the part of ary of the stocknolcers te & majority cule, thet the 
possibility or the deciratility of a votim trust or « conirpl of some sort 
be explored. He Yetuented“-thet I explain th:t you cou, if you wanted to, 
create « voting trust whereby tie voting of the sto@k coule be cortrollec 
agreeable to the terms of the Gocument c&llec the voting trust. Now, I 

fold him that I would so report te the Boarc, 


MR CHAPLIN: Well, I woulc like to hexr some expressions ‘rom the ._ ae 
- 


other stocknolcers. 


- - re ~ , ’ - —— 
ag Hore 


‘ wR. O'SiieA: I will give you py cpinion avout this wire. icontt ~ + 


think it ie uccompaniec with enowh cetsail or emi, sis wat reference to 


the matter of the strriur or the cepietion of the peaigs The last. ae p emenisaes 


. 


te _ neared Bhy discweién about the pr®posec purchuse of tue Korca ctock, ‘it 


Wes irmcicated.that a wey hac been foyd to iw it thfougn the subsic 
o = i Es, Ga 
the molly owrec subsiciery of britec Artists. That was the Wange- C 


The name of it’ cow is bnitec Artists Prauctions. ‘This wire hac come as @ a 


complete puszle tome. i con't unerstan it. ° 3 
Mice PICKFORD? ——~T-tettec be after gettin tue wire, em I thount  * 3 


@ million atc one-nuncrec fifty thousem collars wus whet ne tolc me. 


er 2 i ag 
a re 


WR CHALAMAN: Sur; lus? 


MISS PICKFCHD: Arc ae seid they felt we were skating « on very, thin 


fee tc pay Mc. Korca the $350,000.00 : Sm at : ai eee 
2 AR. O'SEZAS Has there been , ary’ tmidestion whetaer there imc Leen | 
e formel of er naete to tue company? ae Bett , Fe : 

_THS CHALAMANs T uskes Ze that night. I saic ut the first instance 


wher Ed tolc ze to call this seeting "I con't like to cull the meeting because 


nee eee 


CET est itintnthtnhinnthnen enn ee eicrentmnnenneneieateenmaes” vend — 
the most naturel anc proper thing so iar es the Stociktiolcers are concerned is 


ae ae ee 


Sn ark 'qhat is t.e trensaction? How far coes Korcs wart to go unt, sust are a 
the terms of the sele?'® He saic “by tne time tne mecting is on, our meeting 
witb Silterberg" - I think he saic that night. It may nave teen the next cay 

ae pint Caan Whe: 1 talkec to Bim it was Moresy morting, am ue said that 
the sire woule te in cetail, so when 1 got sim last ewering 1 saic “Meitl, be, I 

con't think your wire is in sufficient cetail es to facts." “e told se tie 
Coieaatior as I cutlines-it.— \ . : 
DAA a —e 


WR CHAPLibs Glave we the wire here? Cap we resc it? 


THE CHAIRMAN: It i= the one l reuc, amc Mary said she called Ed, bu 


I think -- : 4 


tS ry a 


SY 2 


=a a 
WISS PICKFORD: He pointed out te ge that taey wotlc te nele responsitle 


ard trast taps tale in their test ju ment that they shovics't epaa the — = 
~ company to tht extert. I contt tos What the terms are. Ge suc that wr. Z 

£ilte -Levg nad other tnuinee thet Be was Giscuscing cesices the $950,000.00. ‘ 
the money is to ce pale if Emzlerc ip collars. ne? 

TH CHATANAN: In collers? . 

MISS PICKFOSD: Im Goliars. z: 

THE CHAIRMAN: dt is etvious thet the only way it woulc te paic would te 
to withcrew from surplus seve, tecause you coule only .w stocs,Cneflie, in 
tne corporation © out of_surplus. % 

Ms CHAPLIN: Tes. z é 

THE CHAIRMAN: You have encugh surplus, but if -ou pey $940,000.00 of — 
your surplus out wher you only nec $1,150,000.C0, you surplus iz alesys com- as 
poses sometimes of intengicles «em frozen assets that ere rot react trane~ 
fervec inte. cash, sm trat is whet r eo _—o are afraic of, ard tee ; 
further fect, ex 1 tole you, that the tinsien said they woulc not loan noLey 

an Pes ese é SS 


—_ ~ ee 
=a _ - a 
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MA. O'SHEA: “ell, az i reac this wire, it says that umcer the laws of : | 
the State of Delarare, the-sole power W purchase the stock reste i= the agp tense a : 
Non, the cirectorc shovlc ae ia ‘ievoend in « formal meeting stating that ‘they are | 
mot ccine te exercise tiat power watt certain changes are mye in tne by-laws. 


Jd. CHAI“MAN: Thet is » at it amounts to. 


WA. CcAPLIN But isn?t the only ressor, is it2, 9°? 7 
8-9" SHE ——te tir tneetin;—they say up here -- 
: M2. CuMPLIMs That is one of tne reafors. 

Ma. O'SHEA: Tes, ty yin that in ---- “~ 


. CHAPLINS Ane our finercts] position which nas just vesm Stated tf 9 
" amothér reason, ani thst is the reason accorcing to the lewe ami tant isa , 


2 ee 
MISS PICKPOMs Mayle it coulc have comet cut ove~ & lcuger perioc of tine. 
: & &y 
Mezbe thet ‘efteree into it. &, xf 


THE CHAIRMAN: ‘Trmt sight cave . : 

“wire PICEYO4is “%r Korce waits cash, orc I thirk they figures thet it could a 
Te pit over 9 wetla Svomethirg lize - «t ore time I crow tue; talzec of sone- 
thing like five yeirs. 

WA, CHAPLINs Have we ary Cefinite offer from Mr. Korca +o treat effect? 
I meen, this is «!1 suppositicral. : 

MOSS PICAPOKL: Mr. Eilte terg, «c I umersterc, hus said tant tnat is «nat 
¥r. hors Boule ac -ept. 

rt CHLPLIMs 1 wo. 16 WEE Wer horce wotle nave sis reprerentetive mre at 


thie neetirg. = 


THE CuslaMa: Hell, Charlie, it is not altogetser Alexenier’s fault. mr. 
- Pilberberg 1% im Mew York. He holes « gereral proxy. The only other proxy irom 
slevamier a¢ lome «3 he is out of the cowtry, is verte in Ec mftery, Charlie. 
MH CHAPLIN: [Dic I umersterm cu to sez thet Mr.force otjectec te any 


necting thet woule ciscuss tne chtnge of the t;-lass? < 


cteetememmemenienaeemeeteenns ene 


Wa Cislmans ir. Price, om of Mic. Biitertecg's associates wrote the 


letter: s ; 


Ma. CHAPLIN: I@n't it bis express wich that nothing choul¢ nappen conpern- 


z 


= 


try tue by-laws 0° this company willess ce wes presert? sersintiee — 
THe CHALMMAM: fo. : 
MA. CHAPLIN: Dics't you cay that? 
TLE CHAIMMAMs I seic tnat ir. sages otc Meftery nec talkec anc tiat 


aeeieeeen ee 


stocksclers cote wine to win the stock. Row, ¥F the stedtnolcers ce- 
terBitec t¢ purchase the stock, then Mr. kor « wo@cm’* te concermc cecatse 
he soulc so longer ve ao stocuoléer. If you cidn't cecice to purchase the * 


siesta than 5 de tas there iS Ye rte om of just commen demnery af 


an ey fi SS aa sare digs . 


-7- 


Ed's comni tment to Mr. Silberterg on “che by-laws.' | ee 


- 


a 


1B oles It is rather snddesic, erymiy, becze use es it ton etarcs you 


saute te “it witnout 1 a unanimous vote. 


—_——_ -____ 


MR CHAPLINe It: cases me that we are tying beth things together, the 


purchase c* Mr. Korea's isch ami tae chase of the biti They have 


ce 


s.mehow mergec the, two idess tito one. Ye is cortingent on the other. I 
don't think th.‘ edule te. - 


MISS PICKFORD Picking of tes curplte? gi aaa 


M2 CHAPLIN: You cun't Ly Mr. Korca's stock unless we alter tne by-laws 


of the company, isn't tnet right? 


mm 
UR CHAIAMAN: ‘That is the practical result irom «hat Bc tol me, that 


wiless the by-laws weré changec. Technically, Coarlie;gou con't neec the 
money to buy the stock, Leceuse you have, technicully, eroven surplus to 


purchase it... 


Un CHAPLIB: But not legediy. 


THE CHAIRMAN: Legelly,tgom a soe 


ee 


__ MISS PICKFOXD: They say not. They woulant tuke the responsibility. 


“MR. CHAPLIN: “What is it that they con't recomsenc it? 


THE CHAIRMAN: They con't, recommend it without’ tne change of the by-laws, 


tecause thal will put the company in* a legal position of skating on awfully 


for Ag intents suc purposes and timsy won't be able to call wpon the banke 


by-laws ce ahercec. dnat is tue story Ea gave me. 


Mit CHAPLINs -Haven't we rcttewes money /r@m the tarks tefore uncer the 


seme by-laws? ’ 


MR. O'SHEA: Those soneys that are still owing? | 


eee ee 


WR. CHAPLIN: Where cid we get the souey to-purchase, for instance, 


thin ice, ‘am if they neec money to carry on - the surplus poyle be wipec out 


the Lank Woulcn't loan us sorey with. witich to carry on eur ordinary business — 


because the conker will persist af 4 Comition prececirng tne borrowing that the 


ae ree 


és patrgmaget 


ge 4S Fo eee 


THE CHalANs Pit none me berrowec, Charlie, throwh the Beciun of . 
the subsiciary corporatior which was westec “ith title tc the residuals of 
the Wenger pictures, &ra they were sll ByPot thicstec slorg sith the Schenck 


tmerance: 


‘a rere 
MISS PICKFORDE Life irsura:ce. 


TH® CHAINMAN: Lice ‘ine wrarce; Sta whatever asrets the company hac tuct were ‘ 


liguinatea.. They crew into the Urited Productions. 


M2 CHAPLIN: How cic we purchase Mr. Schenck's stock. fe cicn't have sof 


s 


_mMuch moncsy in the treasury at that time. \ & 
RY; M2 CHAIMMAR: You hac money in tue treesury et that time, I tuink, Charlie. 
> 1 x m 


MR CHAPLIK:. I.con't think se hac vegy uch, as i. remember. 


y 


THE CHAISMAR: In '35? soa on 


MISS PICKFORD: Ne hey a-lot of pictures... fe hac. all of the Zaruck pictures. 
- _- THE CHAIRMAN: I believe, Charlie, you will rememter the meeting which Cap.- 
ae Nathan -Spe met dle at Golesyr's plete Yor sowe cays, anc which, if I re- . 
call correctl;, was about the time that thie by-lew sus first proposed, and I 
believe tat I recall - though it is purely a bay recoliecticr,— that there was 
fiscussion es to the surplus snd you bag a Surplus. Now, I zis. —_—_ 
) -taken, tut I think you did. 1 “think that another thing wsich 1 expected te te ae 
eble to get you here was some figures am some minutes, This otRer copy ceals 


J 


ee the matter ‘het refers te some ainutes of the éirectats. 


* MISS PICKFORD: Yee. Dic they nave the powsr then thet thay beve, nos? I 
mean, cic they nave the power aro recpons ibility at that Soars tnat tilese four men 
cerry today? f se eee - : 
THE CHAIRMAN: Yes. : 
MISS PICKFOAL: Thay aic? Are you sure of that? L a a 
THE CHAISMAN: ‘They have simye hic tuecretically, jou seo, Mary, am I an 
" 'plec that this is veing put on the EOE. but it is simply « reshash of the 


te 


advicef$hat, as West Cosst counsel, i have eee! to the sted holcers for years. 
‘ bine ne es eee, rte aeey buadbanthatioah 3 


eas = rie § eee waa 
© 5 : a v# 


. banks, the further you cepart from the uswl corporste structure the more” 


, eiftieulty you Have, und this fs & Ceparture whet you iapose rectrictions 
by” ty-@awe or seek to impose, them that-are not ordirarily and customarily thes: 
Kow, the lawsof Delaware Mave vestec in the éirect: rs to run the afiairs of | 
the Giceanitian. As_to what extent thet eutcority cane Medea -by by-laws is 


a wanes taat in sll instarces is not open to -- a 


Tall See Se —_- x 


_ MISS PIC cians iI tise probably this is the time fé%me to ‘ting it w - me: 
herd itars my partmers und nave dt co on céeor. I‘nave tolc our president. 
teat I am engaging counsel to have clurifiec. this by-law situ ¥ion before an 
attempt to start wy production or go inte aie production, Lecause asyou know 1 
have bought tse story, cut 2 con't wart ‘ce ve 9% Ligatec any furta-r witnout 

_ knowing if, in the event Mr. Korce Bek seil ais stock, anc he is in Eng- ‘ 
lem. © con't know Low thet sill work out with the artitrary power of the 


veto, auc 4 will have to kuow, co 1 om crgeging eounsel in bringing = friend- G 


ly suit. 4 don't know whether it will ce c-lled suit. I con't know, but~ 


+ sm asking celief from the-courts of Delewere anc Mr. Kafta-y nas teen so 


,no* ified. “f 6m asking (or an interpretation. ¢* « Vf 


re 


TUS CHAlaMaAKt You sre usking as to the legal sffect-tut not an 


— 
] 


interpretation? 


i MISS PICKICaL: des, : : 
Mi CHAPLIN: Then I think until such matters are settled I dqn't see aly ye 


reason why we shovlc ciscugs the purc.asing of the stock. = 


MA O'SHEI: Mr. Chairmen, 1 woul like to ask you to inquire of Mr. 
Rafte:y whether his discusstons with Mr. Silverberg anentythe purpose of this 


Stock constituted in anywise a forms) offer ty Mr. Korcs tarough 


. ae to the sale to the cenpany of bis shards, tecause when that event take 
place, in eccorcaree with the by-laws “as they are now’ constituted, cortets rights 
aré lost or veging to be lost cy the corporstion, aml there come: inte teing 
the rights on the mart of other people. : 


MR. CHAPLIN: Whet are the rights that ore teing lost, lr. O'Shea? 


Giant en fee 24 ty ee a), ee The acl Ri 4 : y, Se 
- a of & ~210- i $69 BR gs ee Ses Ea ee oe : 


MR. O'suEas The ‘agit at tne present tine, Mr. Chaplin, is thet stock 


Sanity Un soid to anytocy aw for & weriod of -0 cay ¢ after «4 foreal- offer-is 


4 4. 


pace ve sell. the ‘stock, ara I- eontt thirk ve oust to nave tact time. debrions aoe 


mae - oe Oa 


agsinst us wi thopt knowing ays 


a 


THE CHAIRMAN: i think “tna — pertixent, ary wey, Pe off the record 


pontine 


I am patisiiec if there were a forma offer carteinly Ed would avs told ‘us. ~'. 


: Ka O'SHEAT -T gather fror whats Wise Pickfore started o sey —< 

. wiSs& PICKFORD: That is whet I urdersteoe it war. I may have Leen mistaken. 
I ‘enow: inat he discussea it with Mr, @ilte-cerg smi that Mr. Miécte-e knows tout 
my stam in the matter. He ne deen told that I em bringing suit, are I don't 


knoe wet ‘effec ; if any, it nes nhac on Ke. Koria's cesire te sell his stock. 


Evicently it hasn't hec. ary effect vecause they ere still. negotiating... con iota 


THS OHATAMA Ns I think what Charli¢ F- Fes going to say taat I wire e a get* 
the exact cetail of the offer erc tie informtjon thet nas Leen asked hers es to 
surplus #ien we purchased Schenck are ae : 

WISE’ PICRFORS: And Fairberke, : ee. 

THE CHAisMANs --- and the Peiréarks. 


a a 


MISS PICKFORs! Ane also what atout the Gordy nt 


— 


THE CisTtMabs And the Goldwyn; ard the details of the reesent lcan. . 
Unfortunately, 1 a: ave no- way of advising sau vows and 76u ere sorte tnly 
f entitles te it as to wnetner tne assets ere piedgec row for $200,000.00 or 
$900,000.00. 4 con't know, and sf for-as. can anertain {here is notning-im - 
my tile as secretar. that ciscloses the amount, and if could cell & meeting : 


ins few cays, efter 1 get toe information, yeu coulc more intelligently Giscuss 


— a 


i 


op Rae SE Na ES ieee tior ais dee ge So ea 


Mk C'SHEA: Weula you incluwe in oir Anguicy the question as to the 


pre esau cash eortesiied ’ : : 
TH: CHARA: Surely. | ee 


MR O'SHEA: = Ame ‘the prGbpect as te cavh requirements? ma —-¥ 


ac lL uncerstand it, of trin;ing you stockholders specific reco ."amations ~ 


‘a b A ~ 
a - 


a 


Mx O'SHEA: nel whether or not tnere is ar Likelinoo: or what 


the likelihood of an increase in the surplus position will ve. 
MH CHAPLIN: Age also our liabilities as «e311, Lecause we nive many ~ — 
liabilities besides tae purchase of tnis stock. 


THe CHAIRMAKs Yes. We otg..t to have a Brice, ate -nouse statement soon. 


- * 
Have any of the stocknold@fTeceivec one? — 


MR O'SHEA: Tne Price Waterhouse statements were cut, ut .2 I recollect 


* 


* 
tuey were cecalle: for correction. - 


Tit CHALAMAN: Well, what is the pleceure of the meeting? Do we postpone 
it, anc, if so, for wnt peciod of time? A asia : 
tea MISS PICKFOxD: It seems very daationbet to me. 
THE CoAlaMAhs How about four or tive csys? : 
MISS PICKFOul: I frankly want to sey thet it is, that I con't quite 
wicerstan: it. 35 ae ee ve 
MA O'SHEA: Well, I thovgnt bat tas secorm “i¢eue for thi@ meeting. —~ * 
or tne sade item for this meéting was a zenerel st ‘ement or 5 specifie. ; ; 
statement with Tespect to the @ecessity of wiscom of Y eeree a an amenomert 


os 
to the by-laws propose iy tne Bourc of Directors. ‘Ne cug..t to neve tnose 
‘ Qo 7 


specifi- propossls . ae 


* 


oe Th. CHALRMAN: I so acvisec the presicent arc tue presicent sae € hes 


Mt } 


ae tack 2s I tolc you. The wor: ing of the call sas for the-express purpose, 


tant the Boura of Directors asc, ty @ vote of three to om or two - Mt would 
have to Le three to one «s there «re only four - secdaseniat tu.at “the foliow! ng 
\ 
amemimernt be-mace. Now, it may be that that is not proper, but it seems to ae : 
that it woulc be proper, because they are the ones who receive the evil,kf 


evil it is that exists, in the present ty-lawe. They are tne omes who are 


chargsc with operating tne company emc “ith getting the necessury moneys to 


‘finance the COMPR RY ». am they are_the ones wno, in my opiniog, are tne Lest 


Fm | 


[ o- 


_—— " - —— “ any Pe OL 


o=-Q- ; P ~ a 


600 where they are rot workable. Doesn't it ceem tuat nay OX 
Ma. O'suzas Yes es" ; 
MR. CHAPLIN: Taic evil nes only come up recently. ‘ 
THE CHAISMAN: I teg you parcon? . | 
Mi, CuAPLIN: The evil of the unanimous vote hes only cone up recently. 
MISS PICKFORD: It has always existed. 
KA cL It hei itis existec crt we functdoned. 
- MISS PICKFORD: And how we functioned. . e, ae 
MR CHAPLIN: That ig vestion of shinton, iors opinion. 
You are coing very well. So am I. 
MISS PICKFORD: Thank you. A . 
MA CHAPLIN: 1 think oe bawe Gone very well in the mst. I think 
: x 


you credit so shows. 


MISS PICKFORL: My crecit is nothing to the Unitec artists. If ay 
> 


, crecit wes run like that of the United Artists I sould ie penniless to- ‘ 


cay, amc thet is just mat why I am going to get relief from the courte. 
If we can't sit cown end discuss our business like ary mocern organization, 
then it is too bad. : 3 
; MR CHAPLIN: I con't thirk this wes ever intercec to je & aodern & 
corporation. We never iitented it. 

MISS PICKFORD: It is not, if it was. ¥ 

“MR CHAPLIN: _ It was an ideal proposition in the teginning. 

MISS PICKFORD: And 1 woulc like to go on recorc as to what I seid. 

MR CHAPLIN: te oa ‘it for the purpose of exploiting our own 
pictures without block booking from other sources. 

MISS PICKFORD: Ard there is uo reason why it can't proceec. 

M2 CHAPLIB: Ana I think thet you end Douglas and,myself did very 
well umer the organization umier those comitions am we never hed ary 


trouble st ell about the majority vote. 


ee eee ea 


. 
a 


g Bos ee eee Fp, aaioa ate Le a 
- * j : -13- - ; ; & mts Fe — eee. : 
MISS PICKFORD: It sus something th.t we gave ecco other. It war 

* r mn i 

: never in the tylews, and Mr. Golasyn ned it put in, er yeu will recell. ~ hee 


It wes rot in ‘ne origin.l cy-lews. tess ws an aRercment am it has 


cost us cearly, 
Mi CHAPLIAs. I con’t thin« it hes cost very much, and I cor't krow 
atout you, -ut frankly, 1 tnink I nave come very weli ty this organizction 


umer its present set-up, I con say I relieve I have gotten tne maximum out : 


oo 


a 


of my pictures and-1.tnizk job have, and I thirk -—-- “. : | 
MISE PICKFORE: $hen I co not agree. I think thst wp ougst to go inte | 
it - not at thie tise - butjet « later cete, and 1 can prove te :0u con ; 
Clusively tnat figures do not lie, thet our compeny coes not .o a: well ac 

. others, especially in England. : 


“2 CHAPLIN: However, eS tne proposition is preserntec here, there is 


ote thing ties im with the other. iow say the tankers @on't loar us «m money to ) 


cw or purchase tae Korcs Sik unlers we change te by-laws. #11, until we 
nave a specific, ceteilea account of t= compe ny ate its firunciai position, «us - 
Br. O'Sues anc the Casirmen swmzsctec, we cur! t Ciscuss or express any opinion 
aiout the changing of tne ty-bas. I con't see that it is ievic«] at ‘all, These - 
things save Lecn tie intgetuer. it seolf to ce in emergency, am iefore 

¢ we co anything - it seene to te sort of whistling in the cars, ere ae you seid 

a somert ag-, Mary, it is all very confusing. I think #0, too. 


- 


ME O'SHEA: I woulc Like to state for the recorc - since we seen to 
bogs sank & cecore - thet --—- 


Py 


i oe 


“ER CHAPLIN: Mey I meke « stetemernt, Me. Chairman? Yow were there 


directors ap-ointec? oe 2 


THE CHAISMAM: by the stockholéers. They «re electec, Zach member 
acroints nis own carector. They are electec im a group, Qerlie. 


one 


ag 


MR. CHsPLIN« “hat? ~ 


THE Cus Glelis Tuere eve five cifectors. 


Wa CHAPLIN: @hat stockholcers cirecte: tue Scere of Directors, <hexn? : 
THE CHAIRMAb: net stockholder-? 


~«* 


- 


Wa O'SHEA: At toe lest meeting at Miss Pickford's =ctise, at mcice you : 
LM had a sai present, it ses votec saiioumnts to retain tae Beara of Di- 
recters-as it wes presertly constitutec. The oy-lews celle fom.tive di- 
rectors. Toer: are presently only four cirectérs. Tne cy-lews give you tae 
abt by virtue of accusulative voting for eech tc elect « cirector, -ut 
some time nl it -one Cetermite tht “- et foet westing, I cor’t 
F ienow, cut “gets s8* etch a cetermization - teat the icertificeticn of tae 
Boarc of Lirevters ce mece witn the mamgemert of thé comrary. It ses cis- 
3 icular re 


_ pencec with. it thet tite tne cucimecs of asch usving « 


rreserte:ive «es cispensec wits. 
UR CHAPLIN: Io we gave the sinutes of tust meeting, Go you 


THe CHAISMAN. I thir we acve « copy nee. 


> 


- MR O'SHE4: I woule like to finish the stetement thet 1 wee mekimg for the * 


s 
record. Varguerc is in :ewar of ‘ne purchese of the Kor« s@ccR ty *ne_ 


_ company cr by its wholiy ownec sutsiciery, Unitec Artiste Procuctics:, Ix., 


siéject to am is willing to sect sry ressonatle comitions imposes <7 tue 
set Boars cf Directors ss a comition prececent to the exercise of the power 
which <ney tute in the telegram of Octoue: 26th vested iy the less of 
Delaware in *he Scarc of Directors. te only sake one further comiticn «nm 


tuat ic -s=t there ie @ cisclosture of tne comiitiom, « ceteilec Cischorwe 


of whet comitfone prececent rics they cet up in the exercice of thet 
pwer-- © * 
Tmé CHAIRMAN: io fou remesier the «ate of tne exeull meeting? 
e ER O'SHEA: I == it wesc special sectimg. It sovlc ‘ai teen nelc 
sometize in Decanter; J think, 1341, oe ecrly in "42. : 


THz CHAIRMAN: So. I meer the last slectics. 
MR. O'SHEA: It wus neld cwing tne sumer, wesn't it? oneal 


—e_: ras * -1s- ; : << ” ee 
ee wise PICKPOaDs I cont know, rn nes Leen*guite cocetime «zo. I 
think it woulc nave «cer in tne spring, “ecause as ‘Fou-will rementer sen we 
nec ~w zeetings Charlie Schwartz wes sere. 1 cues we Sec some of *hes ..— 
_out &t the howe, tco. 

Tex CHATAMAN: Ot.er tan the necting ott t the house, ay tecollection 
i> tnet Charlie mas taere. : : 

Mi C'SE=A: sa, Siiearte Was race. 

THE CHAIRMAN: Thet is wiat 1 meen. Cnarlie Schwartz wer tere. —_ 


WA CHAPLIN: Lo you «nos whetie- We were rotifiec @& tact meeting? 


THE CHALSMAM: Sxat? ss 
Mi CHAPLIN: Do jou know whetuer we were notit ie of tat seeting? 
a : ; => 
. Mo O'SHEA: fou must oave, ceceuse Scuwertz wes present. it wes & series 


of meetings. They wold ve postpomec every G«) cecaure tse zatter of cisewsion — : 


7 


at eset ee ae ae Ee ae ee ee ; Sig 
Ht 
pe ae: he bac thre: sectings. i was present <t the seeting et 


me 


+ con't umersta:d way *se Sinutes con't sertion it. Oa, 1 see...May2rc-- 


agar start JwWly 10th. That is the reasor- I think protetly the iret meeting 
4 ever attemec - i have teen ue ine thete three Look: arowx ail 


the time am you ee. Se eceec for them tefore. 3% shoila oeve crought tiem, 


Charlie. + em sorry. we 
ae ‘CHAPLIN: Sell, if it will a ees cai it ;ow cemportpom tist am snow 


them to me the next time. 
TH CHALSMAN: ; we, i went to emewer jouw juection. I sill here thes tue 


next time and you can tee than. 
ya % : RE Ss atin 
The follosirg <-e-the temsrcs ff Mr. Love Srigat in conmecticr 
with « telepnone cell to ais office: Tell as fire® ware the seeting 
was neld exé who was oreserts I zit say Shile we ore woiting *et 


: 
' 


accoge tg ye — i shoule te Mey 3rc or inmeciately «ft: “set. _ 


* 


it aay have /vecn bust tefore or suiseguert. Margaret, 1 wart to know 
muore ‘be secting was sui sho was present ané I wast sou to open the: 


which tne election was nele am st this particular meeting nere 1 wusr‘t present. 


= * 2 ns, aa < * eal 4 - ; 
“ peeves . 2 ” i 
Ti os } : 
- : <= 1é - = e 
/ . 


oti, book to the nlace #nere the directers-«ere elected ” 


paws read that to me so I may repeat it.) : 
THE CHAIRMAN: We will wait until she looks th at up and ic tiat in°ormation 
later, What is the pleasure of the meeting on one or two other metters, thet is, 
that we t lecnlly decide in the absence of Mr. Korda, because they were not 
in thef@all. I hive a wire ‘rom E6 about the action of “the Board in reference 
ei a request from Tim Durant to meke special streamliners, anc I have « letter 
from “im which was handed to me just since I came to the meetine changing it. Is 
re sur desire to take those up at this time in a formal way to tell the 
management how tre stockholders feel? | —— 
MR. @SHEA: I would like to tear it. 
THE CHAIRMAN: "Following is dn extract from minutes of Directors held this — 
morning «hich should be broucht to attention of stockholders at tomobrow's 
meetings 'The ‘Chair stated he had received a wire from Charles Chaplin and ome from 
Mary Pickford Secemsinaioe teat a deal be given Tim Durant in co: junction with 


e--— 


Wilder and Rowland for the release of three musical short features_that sould-cost——— 


fan cnr cL AT 


approximately $110,000.00. The-Chair asked Mr. Bagnall to -cad a proposal simed 
by Tim Durant, which was read to the meeting. ¥ g.' The Chair pointed out that under 


the restrictions icovered in the by-laws, and in the minutes ‘of the May and Aucust, ~ 
1943 meetings of the stockholders, that this Board had no power to take om a series, 
of aes of this character, that 4t was a matter that would have to ° Feferred : 


ft 


back te *he stockholders for action. Tie Chair then moved wee. tie Foard recommend 


a 


to the Stockholders & deal } be entered into with Tim Durant, Wilder anc Rowland 
for the release of three short musical features, of the qualit,; and description ~ 


~ 


read tb the meeting by Mr, Sagnall, with an option on th Sone of United Artists 
to take on six more musical ‘eatures with full approvals as to the addition at six, 


nr 


with the further understunding that i. goenell was to supervise budgets and 


expenditures and all other approvals. Terms to se not less than the terms contained 


ol ~ a - *” < _ 


i CR a Oe Re ayes 6. si 


Oo amet ales rs 
neh ee oe _— 
4 : 8 


in the sort feature contract mde with the Alpersom-Skouras-Peskay group. i 
Mr. Kelly seconted tie motion. Messrs. Raftery and Ke a voted in Savor of the 
motion. | Messrs. Sears and Hagnall woted arainst it. T e Chair dbelased the 

motiSn lost tecause of- the thee Rr. aici then as.-* to state his reasons for 

his vote, which are as follows: On ‘he motion >f the Chair to cive 4 releasing 
contract for three short features with a option of six more to Tim Durant, Sears 
woted "Not for the reason that the income ner. linear foot from this type of 
scciiihnks Sa sak telmsaaavals ehlh ine-aloueh ab san bhai: dade necessary to 
allocate ‘or this purpose. This same situation prevails with the short feature 

deal concluded with Messrs Skouras, Peskay and Alperson, which was approved by the 
stockholders: and the directors. However, it is zood business in Mr. Sears' pa | 
for United artists to be‘assoclated with Charles Skouras in a venture of 't)is kind 
considering Skouras' vast theatre interests, and this same condition applies to the = 
relationship | between United Artists Ving E. Le Alp-rson, eeneral manarer of RKO -— 
Theatres. As recards the specific sec Jesdinang: by tim Durant, neither Mr. Durant or 
Mr. Rowlend's reputation as a preduees or director of motion pictures is sufficient _ 
to warrant .a release by Untted Artists, andthe addition vf thres more suct ntctares 
would needlessly dissipate raw stocks also short features being released by two 
sources on the same DIOSTaM, particularly if contract approval is involved, will 
wnquestionably mitizate acainst the success of either series.* ave wired. 


O*Shea direct regarding two Enelish pictures which we have ‘een ciscussing ‘or 


release and sucvest you contact him and see rts he wishes to tring t)is before 
atockhelderss You might also coint out im connection with short fentese deals sa 
that ether producers using “acilities of United Artists, such as Fddie Small, have 
asked for streamline deals and all have been turned down. ‘Regards. : 
———faward Co Raftery." 
I miriit say, Dan, that I tried to get.you om the "phone, but as usual 
you were either busy or you wouldn't answer, ami when I <ot here at the meeting, 


Tin, shen I.hed advised of the wize, wrote a0 f6lleme 


Ata mongers est Py ed 


oe 2 A Sports Ee re Re 
5 : aaa? 
A -18 - , — F | 
Fst: : : 
"Dear Loytis Rice ; ices 
hecordineo the report wh ich you read to me from New York,“Mr. Ss: ‘ars 
ates had the objection to my proposal that William Rowland, the director, co 


had not -nouch proven credits to warrant rrenting me a re nidaaae to make 
three special ‘eature pictures. Aconiiagly, I have made & new - 
tentative setup which I feel is ver, much stronger. I have an option 

ane the services of Ralph Cohn ar eanensats producer. He ap producer .... 
credit for 42 pictures made at Columbia | and inilapendentIy He started 
by making two musicals at Columbia with Rita Hayworth - witch 1 troucht her 
into prominence, and has just lately “inished ‘Crime Doctort, the 
Ellery Queen eather and also the Boston Blackie pietures witb Chester : 
Norris and peer, other serial pictures. He is experienced aad | eusconsiial 


in meakins cood slates with limited budgets. As director, I have the 


ae ‘services of Charles Coleman. He was first assistant director ‘or Capra 
c ornare * 
fies for several years when he made JBroadway Bill', ‘Mr. Deeds Goes to Town! 
2 etc. He co-directed "Lost HOrdson!—and- fully directed 8 other pheturess 
“ Naturally it is imposdible to get top directors ant producers for 


limited bedget pictures, but these two men, I: feet sure, are capable of 
furnishing a product of quality and entortainment. Also, itr. plin has 

\ promised tp «dvise me on stories and scripts. re 
I would be satisfied with the velwaee for two pictures of this type 
instead of three if pr€ferable to the stockholders. rt am very anxious te 
show what can be done by people of experfence and tants ing * © low ledret 
field. 
The financing will remain the same. I am putting in $25,000.00 of ay om — 
money and Mr, Wilder, the. brother >f Billie Wilcer, the writer andj | 


director at .Paramount, is investing the balamce. We have a selection of 
prepertics to choose from and will make thoge that are test fitted fer the 


available players at the time. 


0% 


Sincerely ; OUTS, ‘ 
e 
F FA Tim Durant.* 
(The. following remarks were made by Mr. Loyd Wright in connectton with the = 
telephone call to his offices Nes. Tell me the date of the meeting, that 
de, the adjourned meeting at which the directors were elected. Way 7th at ae. 
Pickfair. Miss Pickford, Mendel Silberterg, Ed Raftery, Sears, Bagnplty a 
~ Arthur Kelly and Loyd Wright. THe meeting was held up and ir. Charles Schwarts 
' joined the meeting. Read to me the resolatdon and who made it. Moved, 
seconded and unanimously cerried that voting by batik he waived and by 
vive-voce vote the same ‘directsrs te elected 76 serve thé corporation for 
the ensuing year or until their gaccessors are ‘elected, all of the” alvectare’— 
beine present. All right. Thanks Marguret. Keep them out in case any me 


atditional question arises.) 


It was wmanimously carried by the “Stockholders that the four offices be filled 


and the one left vacant. ir I recall, Charlie, the motion was made by your proxy 


LLL EO CLC OC  net t nett a 
ee See —— 


at the meeting. That 4s my rpeollection. I-can*t tell until I cet my rough 
mimites, tecause the finished minutes do not disclose who proposed it, but I will 
have it scribbled out in longhand. : 
What is the pleasure of the meeting in reference in this Sau matter? 
Do you wish to 
MF. CHAPLIN’ In the first place I never approved of the Skouras deal. 
THE CHARMAN I have searched the stockholders’ meetings minutes and taiked to 
— Raftery. “The Skouras deal apparently was never presented a meeting of the 


stockholders. hs 


ane 


MR. O'SHEAS It moi Henesaten verbally and it was told to me that Miss Pickford 
had approved it conditionally upon the ddetribution fee being 30 per cemt; and the 


- 20 


way I heard it with reference to your approval was that you Bpproved it on the 
condition that you could reserve to yourself the rizht to make and release 
streamliners on the same terms. I _ poproved it conditioned upon them having the 
unconfitional consent or being pleased with the conditional consent that they had 
from the other stockholders. a 

THE CHAIRMAN: When was this? 

MH. O'SHEA: It can't have heen more than ter cays or two weeks avo. 

MR. CHAPLIN: Well, the thing has been passed by provisions. 

MISS PICKTORDsI think that the thing im there about the film is serious. 

MP. CHAPLIN: They .re both unknown wuantities. Mr. Skouras is a theatre man 
of monopoly theatres, and if this corporation - I think df we hawe to play 
politics end interfere with arti-trust laws, I think that this company is dicressing 
and going back from what its original intention was, tnat it was to give outside 3 
people an opportunity to come in and keep the motion picture industry a free market. 
Here we are getting tied up with big theatre combines. I think our purpose in the 
beginning wae e fight againat monopoly. Here we ar bringing these ‘people in. I 
want te go om record and say that I don't approve of the deal at all, especially 
on account of Mr. Skouras being commected with it. I don't think that was the | 
object of this company. I think the moment we do that we are descending to 
something that is against the Sherman Act. The industry is tied itself bed enough 
as it ‘*, I think that. we ought to give other people « cialis people who don't 
have monopoly theatres by theatre combines. I think we shay and encoursre 

e 

other people other than those who ow theatres. 

MR. O'SHEA: I would suggest that thet matter be referred back to the 
Board of Directors ‘or consideration in light of the action already taken as 
disclosed by this telegrag. 


THE CHAIPMAN: Is there a second? . 


MISS PICK™rD: I second it. : 7 | 
THE CHAIPMAN: It was moved and secoftied that I convey to the directors the 
question of Teconsiveration o” the new matter contained in Tim's letter. All in 
favor say "Aye". ‘ zs . 
MISS PLCKMORD: ‘Aye ; ——: 
MP. O'EHEAr Aye : | 
ThE CHAIRMAN: Contra@ minded "Wo". ‘Carried. Have you sonet! in: you want to 
refer to in the telegram, Mr. O'Shea? 
MR. O'SHFAs I woulid like to explain that Meter din the telegram. They are ae 
lookine for quota pictures. The quot« under the Pritish quote law - their quotas 
are about to be exhausted in April, 1944, which means that ‘hey will either ie put -— 
to the exnense of manufacturing quota pictures or they must acquire quota richts 


~~ ee 


some way, amd I saw two-Enclish pictures in which Eddie Small had the original entry, 
and I supcest thet if those two pletures have sufficient quotas - t!ey obviously cost 
ensuch to make fhem. It is what the call triple quotas which would be six, and I 
sucrest that trey take those on if tie, can cet them. 
MISS PICKFORD: Is there any guarantee? 
MR. O'SHTAr «Yes, there was. 
MISS PICKFORD: How much? £ ‘Eas 
MR. O'SHEA: @ As I wcerstand it +he Enclish owners of the film, cue to the fact 
that not so lens ago there was 4 suas advantage to the American eompanies in 
buying in Fneland for pSunds ond then distributing here te turn it into dollars, 
t there crew up the ides on the part of these Enclish companies that their pictures 
were worth 4 lot of money. Well, ‘hat Rmivantace no longer exists, because of the 
preset transition of moneys, but the old idea lingers on, and t!ey have been . 
asking $200,000.00 per pictire. It is proposed to sive a cuarantee of only | 
$75,000.00 against = distribution fee of 30 to 35 pofcomt for the United States 


and Canade, and 50 percent below - as Raftery terms it - the Rio Grance and all other 


a age -AS* a * € ¢ 4 
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countrics. The distribution rixchts would be for the western hemisphere. 
MISS PICKFORD? Wot in England. 
MR. O'SHEA? No, and their interest was conditioned upon their being able te 


oo 


get six quotas which would be usable, you see, during the next calendar year in. 
order to obviate : 


.MISS PICKFORD: Do you know if the companies are in need of quota pictures? - 
MR. O'SHEA: ‘The quotas are exhausted in April, and Sears and Raftery and 
Leserman and Gould and the rest of them have viewed the pictures as I understand 

it. 
MISS PICKFORD: I heard they «re g20de 
« MR. O'SHEA: They are ood. 


MISS PICKFORD: Even better than the one that they have 


MR. O'SHEA: You mean ‘Wolte in the Wind". | ‘ 

I think this question is a little academic now because of the difference 
ete the guarantee the directors aré willin; to iinke and willing to aceasta cs 
and what the other fellow8’will take at the present time. According to what r 
heard today at lumch, it 28, too great. I think there is too great a 
disproportion to make it much more than academic now. 

MISS PICKFORD: They would have to Come to the owners too, wouldn't they? 


MR. O'SHEA: Yes, but they stated what they would be willing to recommend to 


~~ 


the owners. 
THE CHAIRMAN: What is the pleasure of the meeting, that nc action be ‘uken 
~" om that ‘part of the wirer ? ‘ | 5 
MR. O'SHEA: I have no desire to record it. ; 
THE CHAIRMANs Has anyone anything Surthef¥o bring before the meeting? If 
not, a motion to adjourn is in order. 


e CHAPLIN: Second. 


i: 
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. + B- 
MP. OVLHEAs Is this mating to be contimed until the receipt of the 
_ information whic) was requested? . : 

THE CHAIPMAN: I suggest thet we adjourn to a date certain, then. Jie c&n 
asfourn it subject to call or whatever »cur pleasure might be. 

MP. CHAPLIN: I tidnk to come here the way we are, as I said before, is like 
whistling in the dark. I shouli think we should have a straichtforward letter 
from Korda. . 

MISS PICKFORD: Mr. Korda told me on the telephone, Charlie, that he would 
not formally make an offer to the company. = 

MR. CHAPLINs Then I don't see why we are meeting if he said he would not. 

I don't see the object to this meeting. It is suppositional. 


© #&. O'SHEAs It would be to our disadvantage to urce that he make a formal ; 
offer because the time would start to run then. ' 
(A discussion was had off the record) aia 

THE CYAIRMANs What is the pleasure of the meeting, that we adjourn subject 
tyg@fT or shall we adjourn to a certain date util I ret this information? 

MISS PICKFORD: I have never refused to come to a meeting yet so I an not 
going.to startetoday. 

MR. CHAPLIN: I sugcest we adjourn. There is notiing left to discuss. 

TEE CHAIRMAN: What I mean, Charlie, is that we want to adjourn the meeting : 
which will be convenient for all. . 

Mm. CHAPLIN: It is all ‘ok, You have had my proxy before on very important s 


subjects; subjects like the election of the Board of Directors. I think y u might 
Suit a0 well Saver pies again. : 

MISS PICKFORD: I am not coming to the meeting because nothing can be decided, 
Mr. Reeves will not have the power to vote on things’ of importance, end this is 


the irst time that I have refused to com. My time is as valuable as Mr. Chaplin 'se, 
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I am willing to mect any time in the afternoon, evening, morning or any other 


. — he 3S 
time, but not with | aoe who haven't the authority to vote. We sre just wasting S 


“our tim, and thet ‘con Fo in thé record. * 

THE CHAIPMAN: Well, in the absence of a motion the Chair wijl ceclare the 
meetin> adjcourne’, and as soon as I can cet, this in ormation I will send out 
notices “a call fibekiare meeting and I will do it as quickly as I can ret the 
informstion recuested. 


(Whereupon at 4220 o'clock pem., the mee*ing ~ 


was adjournec subject tq cali) s 


f 
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A meeting was held Novenber 3, 1943 at 3:00 p.m. st the Home 


Office, 729 Seventh Avenue, New York City. ° Seen 


— 


There were present: 
rf Mesers. FE. C. Raftery, Acting Uhairman of the aeeting 
Gradweil L. Sears 
George L. Bagnall 
o —&rthur#. Melly, ‘Secretary of the meeting. 


The meeting wast called to order by the Chairman. 


. 


Mr. Raftery stated that the industry had teen called upon to 
subscribe to the National War Fund. 


Mr. Kelly stated that the other companies in the industry were giving S23 
anywhere from $20,000 to $110,000. _ : 


After due consideraticn a motion was Made, seconded and unanimously 
adopted, and it was - 


RESOLVED, that the Corporation should @@ehte the sum of $10,000 
and it was left to Mr. Gradwell Sears to decide how much of this money 
should be allocated per Exchange - the remainder to de donated as coming 3 
from the Home Office. : ; 
« oan 
Mr. H.D.Buckley was appointed Chairman for the-compapy to : 
canvass the employees for subscriptions. ~ 
e a: = : mage 
Mr. Faftery stated thet he was in possession of a copy of the minutes 


of the stockholders special meeting called at the office of George Le 
Bagnall, Genersl Service Studios, Hollywood, Thursday October 28, 1943. 


The stenographic minutes of said meeting were exhibited to each 
director and read by each director. 


\ Upon pe seen duly made, secofted and unanimously adepred, it was - 


ee ee “said minutes should 6 be Tfifed. 
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ty Mr. Raftery stated that in “aceordance with Fesolution adopted at the 
“regular meeting-of the board of Diréctors’ of’ United Artists Corporation, held 
at 1040 No. Las Palmas, Holl¥wood, September 28, 1943, which provided for the* 
engagement“4f Price, Waterhouse & Cow, together with counsel for the 
company, and additional tax coussel, if necessary, to determiné the best 
method of keeping the booktaf United Artists Productions, inc. etc., he 
ae a REE ROe received the report of T. Newman Lawler, of O*Brien, Driscell 
& Raftery, dated October 26, 19%3. This report is the result of his-full 
7 een discussisns with Price, Waterhouse & Co. partners, from an auditing stand- 
point, snd tneir tax expert, Arthur W. Kelly, President of United Artists 
Productisnme, Inc., and H.J.Muller, bad exe and their recommendations , 
‘Were therein conveyed. 
Vv 
% Upon motion teing duly made, seconded and unanimously adopted, it was - 


RESOLVED, that the Secretary be authorized to furnfsh each Director 
. and the Treasurer with a copy of Mr. Lawler's repott for their perusal and 
such action that may be necessary to ae taken will come before the next 
meeting. x 


*. 
<n t 
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MY? George Hagnall read a telegram he had received from Miss Mary 

' Pickford in which she enguired as to whether any action°had been taken 
.about the application of J. E. Williamson, who requested a distribution con- 
tract for an under-seas picture he was about to produce, based upon 
Kingsley's "ThE #ATER ABIES". The picture-te ve in-technicoler an¢ the ——— 
background -to be full of\.actual scenes made with life beneath the seas, to 

be blended with animated scenes depicting human characters. 


“Mr. Willfemson has made many so-called “under the sea” stories with his 
photosphere camera. The production is to be based upon not only “WATER 
BABIES” but "20 YEARS UNDER THE SEA", etc. Picture to be full feeture length 
with foreign language varsicns. 

‘After proper consideration, upon motion being duly made, seconded and _ 

: wadainously space it was - 

“ at s — 

RESOLVED, that the directcrs feel the subject matter is or interesting 
but they do not deem it advisable to give Mr. Williamson a distribution 
contract at this time, but they felt he should be encouraged to make the 
picture and advise United Artists Corporation of its completion, and if it is 

6 found commercial, the ereeye officers were to be authorized to discuss s 
distribution deal. ? 


Cn Se eeeeinamnnmeeeet . ee . P oe 
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Mr. Bagnall was notiffed to telegraph Miss Pickford to this effect. 


. 


Mr. Bagnall ade tad that Angelus Pictures Inc. have offered for our 
consideration the remaking of "MAYERLING” as their 2nd photoplay. 


vs Ugp motion being duly made, secondéd and unanimously adopted, it was - : 


RESOLVED, that the Directors approve remaking of "MWAYERLING" and 
Mr. Bagnall was asked to ascertain whether they have the rights for all thé 
countries in which we are presently distributing pictures. ce) 


Nov.3/43 


"Mr. Raftery stated b@phad received a letter from Miss “ary Pickford _ 
dated October 28, 1943 and decided to read it to°the Hoard of Directors. 
The fcllowing was the contents: 


ne 


i f October 2 
_ 26 th 
433 t 
* 
és ~ 
~— “Dear Mr. haftery: a 
yy; This is to formally notify you, as President " 
of United Artists Corporation, that 1 tave engaged 
~ee counsel and intend to institute suit immediately 


against United artists. 


i so notified the stockholder members at a z 
meeting held today at pp Las Palmas Avenue, 
- Hollywoed, California’ 
a ~ * a 
[ have instructed my eataraey to communicate 
with you to this effect. 


Yours sincerely, ne 
(gd) Maryf"Pickford : - 


Mr. Edward haftery - 
United Artists Carp., 

729 Seventh Avenue 

New York Ci ty." 


PS o- . 
Upon ao tion duly made, seconded and unanimously adopted, it was — 


ro 


. RESOLVED, that a copy of Miss Pickford's letter be spread upon the 
minutes and cOpy of same should be sent by the Secretary of the meeting to 
the company’s lawyers, who in turn should notify our Delaware Counsel to 
be prepared to watch for the filing of-any suit against the Corporation, 
and with instructions t6- act. 


‘e 


¢ 


The Chairman stated that the remaining stockholders have been 
myotified that Miss PicRford intends io take some legal action by the 
mihutes of the stcckholders' meeting of October 28, 1943. 


& y - 
Mr. kaftery read the following telegram from Mr. Chaplin - 


"Definitely opposed to the present Skouras ABperson Streamliner i 
deal as being monopolistic and unless.this opportunity is made 
available to qualified outsidere I plan to take steps to prevent it”. 


to which Mr. Raftery sent the following reply: {dated Nov. 4, 1943) gael 


"at Directors Meeting held Septenber 28, 1942 at Los Angeles, all 
Directors approved sixty minute feature deal with company in which 


“(ze Raftery's telegram to Mr. Chaplin, Contifiied) a 


"Charles SJourae was interested. Mr. Kelly on follawing day 
reported your approval of deal with following conditions: That 

Be : deal be for one year for six 60 minute features, with firm t options 
to company for two additional yeers; six features cach year, ‘and 
on further, condition that you, personaly, would*have same right. . 
to make sbort features on same terms and conditions, Miss Pickford Fes 
approved deal provided minimum terms for Canada United States and 
England were 30%. Vanguard approved deal on condition your 
conditions and Miss Pickford*s conditions were met. Korda*s ey & 
approved doal on same conditions. With usanimous appreovwal- of 
stockholéers déal was closed and contract Signed embodying all 
conditions insisted upon by stockholders. Segardg. tdward C. hafrery” 


Mr. Pane asked the meeting when, under his contract dated the 
g0th of December 1941, he-would be paid the additional compensation due him 
under Paragraphs IV, V and VE-of such contract, and particularly, he 
wanted the company to furnish him with a statement showing the Consolidated 
Profit, as required by said contract, — the manner and method of payment 
of-his percentage or percentages, as the case may be, under said.contract, 
including the manger and method of accounting, both domestic and foreign- 
both free money and frozen - whether the company was to contend “the! money ; 
could be pai@“Ander the Stabilization Order, or whether application to 9 
= the Director of Stabilization ae ere eS te nate. er ‘ 


The Chair stated that he would consult with Price, Waterhouse and 
eounsel for. the company on Thursday, November 4th, d would give Mr. Sears 
a detailed answer in writing on Friday, November an Me to each of the 
points raised in Mr. Sears® inquiry. 


¥ 


Mr. Eagnall presented an application, for and on behalf of 
Jess Smith for a distribution contract for the following picture, ee 
"TERY NEVER SURRENDER", based upon the story “A Sarber had Two Sons". 


After proper consideration, motion was duly made, seconded and ; 
_ uganimously adopted, it was - e eo 
~ RESOBVED, that this particular type of story SivZaa' consider e"= 
suitable at this time - therefore the application for = dQstribution con- 
tract was denied. Mr. Gagnall was instructed to so notify ‘the ‘producer. 


Mr. Kelly stated there was in a suspense account of United artists 
Corporation an item of $2,559. O9 chargeable against Miss Pickford and 
asxed the Lirectors for their ai eposttica of the matter. = 


+ Peftery and Mev-SodtKktntat by an agreement with Miss Pickford, 
the cakes Should pay the expenses of the expleiteer on her trip to Canada ... 
in connection with War Bond selling as it was to be considered institutional i 
advertising and exploitation for United Artists Corporation. eae 


“ 
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Upon motion being made, seconded and unanimously adopted, it was - a 


ailing. _ papi item of 42,559.09, chargeable against Miss i 
Pickford and d in™suspense, would be charged to the advertising and 
exploitation account. 


een 


Mr. Telly stated that the following message was incorporated in 
a cable from London (#77435) dated October 18, 1943 - e 
e“Korda advises he wishes resign from Sourds English 
Export Companies and to appoint Pallos a full director 
win his place (STOP) Have informed him we understand 
Delaware Corporatieon-har laid down that only stockholders — 
“~"and principal executives Kew York and local company can be 
appointed full directors. Cable Instructions". 


Upon motion Ret seconded and unanimously AE ot it was - « 


“RESOLVED, that in view of the fact only the owners of the company ; 
and/or.operating officials of the company shoald be Directors of the 
_English“Company, Sir Alexander Xordaete afked to wi thdraw his request. 


a 


Mr. Kelly presented his report on Telewision dated October 22, 19%3. 
He stated that a copy of the report hed been given to each Director in 
advatce the meeting and copies had also*teen sent to Miss Pickford, 
Mr. cana and Mr. Dan O'Shea. = : 


* "Mr. Kelly read to the Beard the following telegram fros 
Miss Pickford on this subject: (Dated Nov. 2, 19%3) 
z 


"Attempted to call £@ and Grad today to state I heartily 
agree with your proposal company enter television field but nese 
received no answer. Kecommend immetiate steps be taxen. s 
* Am writing about another phase of television I think you 
: may want to investigate. Regards. ry Pickford" 


After proper consideration, upon motine being duly me@e, seconded 
o and unanimously adopted, tt was ° 


RESOLVED, that Mre Cetly made a further study of television as it 
applies to the motion picture industry and ascertain the amount of money 
Cc that might be involved in the acquisition of a broadcasting station or 
: finances necessary to inveS# in either Scophony or Scophony Telecasiing 
Company, and to-report back to tke Board in due course. 


seen eit i ew. > oe aed cts 
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Mr. Kelly read to the-Board a letter from Wr. Budd Rogers, New York 
representative of Charles Pogers, oroducer.of "THE POWERS GIRL" - to which 
ee _ «there was attached a letter addressed to Charles Rogers fromf#udd Rogers 
dated October 5, 19%3,..recommending that Charles Hogers appoint a representatiy 
in Great Britain to approve or reject contracts, im accordance with the privitene 


™ 


containei in his distribution contrect. Mr. Budd Kogers evidently felt ~ 
its approval was necessary jnasmuch as United Artists had 9.3% interest 
in the profits. é 


Upon motion duly made, seconded and unanimously adopted, it was - 

RESOLVED, that Wr. Kelly should tell Mr. Budd Kogers that the matter 
of approval of the appointment of a representative tomapprove or reject 
Gistribution contracts in England did not come within the jurisdiction of 
the Board of Directors of United Aftists Corporation. 


Ce ee er 


eae ‘that Mr. “Bickley ‘trom ‘time to time had been presented 
with employees’ pension plans by’ jndrpiece companies, and had recently been 
presented with a plan devised by Bankers Trust Company, and asked the Board 
whether it was felt the company would be interested in setting up any 
pension plan°for its employees. 
s ; —~f* e 
_Upon motiod being made, seconded and unanimously adopted, it was - 
a ND Ser ——- S c wie 
“© RESOLVED, that any pension plan as such would be a matter for the Breen 
stockholders to approve or disapprove and the matter Should be taken up 
at the next special meeting of the stockholders. 


- - 
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Mr. Kelly stated that Mr. Balter Gould had been im receipt of a ietter 
from Mr. Jorge Suarez, our Chilean manager, to the éffect that Mrs. Suarez, 
his wife, had been operated on«by specialists, whicb,entailed considerable. ~~ 
expense. Asie has deen unable to torrow any money from the local bank, he 
desires a loan from the company of Ps.35,000, which is approximately 41,050. 7 
~ Mr. Suarez wanted to pay the company back at the rate of Ps.500 weekly with the~ 
possibility of paying Ps.10,000 on or about March, 194%, which he would receive — 
as rent from the eres. of his farm. a 
Upom motion duly made, seconded and unanimously adopted, it was-- 
. *» ; 
RESOLVED, that Mr. Jorge Suarez be notified the company is willing to ~ - 
. lend him Ps.35,900, or the equivalent of $1,950. payable at the rate of : 
Ps-550 weekly and the Ps.10,060 that he will receive from the yearly iease 
of his farm is to be applied to liquidate the loan. 


: lata autissuianvanbé aimed 
Mr. Kelly suggested increases in salary for Mr. Wulrooney and 
Mr. Schroeder, and after due consideration, the application was withdrawn. 


. “ier. Kelly stated that MreMuller, Treasurer Of the company, ’ a 
had wade application for increase in falary- ~ — : 


“ty por-metion velng-duly made, seconded and ennehiineas 
adopted, it was - 


thee» sees ai adlicedanmrenmensesaeseomnammepmsennnenton a 2 
RESOLVED, that due to the efficient work of Mr. Muller, and 
further that he had not had an increase in salary for # long time, 
he should be given-the sum of an eas th 008) F100. ne week, provided - 
‘the Government approved. bam 
5 


& 
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° The Chairaas made a motion that the meeting should be az 
adjourned until friday Afternoon; Novecber 5, 1943, after the eee. 
‘Directors* meeting with Mr. Hunt Stromberg. : a 


MENUTES OF i a ; = 


* 


- . ‘ 
A sceting was held on November 5, 1943 at 3:00 p.m. st the 9 
offices of the Corporation, 729 Seventh Avenue, New York City. 


“-. 
There were present - 


Wr. £. C. Fafter;, Chaizman of the Meeting at 
Ur. Gradwell L. fears a 
Yr. George L. Bagnall 
Mr. Arthur #. Leiiy, Secretary of the Weeting.. 
The meeting was called *@ order ty the Chairman. - 
ze “Mr. Faftery stated be had a conference with Mr. Schlager of the 
Producers Corporation, the producers of “KNICK EFSOCEEP BOLIDAY", who sre. _ 
desirous of making ® distribution contract with United Artists for five 
_ additions) pictures to te mace within two years: The first is to start 
in April 194%. 2 : 
& 
The pictures are fully financed and are to be producer, sume by 


Al Lewis and the others by Harry doe Hrosr, United Artists to have full ~~ 
approvals of story, cast and directors. : ; 


Terms to be standard terms 272% in United States, Canada and 
Crest Eritain, and standard terms for pSTEWPE ST the world. 


co nee aren in nag era 
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United Artists to bave two options with five pictyres in each option. ~ 


The Chairman stated thet the reports from the Coast indicate that 
"ENICEERPOCE $+ £OLIDAY" ie -going-to be a very successful picture. Tie 
enttusissm and production ability of Mr. Schlager was canvassed fully 
recognized and would warrant United Artists considering giving ther 
distribution comtract. = 


Upos motion duly made, seconded and unanimously adopted, it was - Bee 

ee Sra ms 
RESOLVED, that Mr. George Bagrall, who is returning to the Coast, Be. 
thail be empowered to take this matter up with the ongers of the Corporation, 
notifying said owmers that the Zoard of Directors recommend awarding to ‘ 
Mr. Schiager a distribution contract as above stated. On receipt of their 
written approvals, Mr. Bagnall is to proceed to have the necessary contract 
dram. 


e Ree Et on a . a 


Ur. Paltery stated thst Mr. Schlager, of the Producers Corporation 
< sad informeé big that bis tudget for his picture "“4NICERFSOCESE #0LIDsY~ 

tet sot prowited for the ezpenze of running 2 New York sales office, a1@ 
ieeomuch as the gictere ras over-budget te bad put up additional money to 
Cover the cost of the over-budget items without G@rawing om ais completion 
cney, Se asked that the United Artisis temporarily atvance tke cost of his 
New York office. These sotezs would only smcust ts t¢proziaz+elys $7,000 or 
2,000 84 be scult give us the right to a4¢ said someys to the print 
ané mevareainy charget, thereby making it recoverable out of producers® 
share. 


Spor action daly made and seconded, and unanimously adopted, it was - 


FESCLVED , that the proper officers were authorized to advance to the 
Protucers Corpiraticn suck roseys that migit te required to run their e2les 
———--atgassamtics for e perie¢? mot ts exceed trenty-sixz (26) weexs, an@ to aa — 
Such charges to the prict as¢ advertising charges, tc be deductitie from the 
protucers® share. The Pro@ecers Corporsetion is ts secure the approvals 
of the banks s0¢ 211 stter sssiguees. 


Mr. Sears stated thet Wr. Beary Zenigson sad applied for a 4istritutios 
coetract for see picture, with d@ option of -two, to be produced by 


Preston Sturges. < a an 


The pictere will Se fully financed, and the figst picture will be made 
within eightees (12) somths, aed the second within « period of three (3) 
years from the dete of tie contract. 


S 


It «ill be « mon-exclusive desl asd Preston Sturges «i!1 te the 4 
producer end probably the sriter and @jrector. No approvals..-r- Seare stated 
that the suestion of distritetion bad sot «risen. This matter was 5 = 
sesiting farther conferceces. y 


% ae 


Upes motion duly mate, seconded and unanimously sdopted, it was - 


Sibitae Je adam te, taka 


#EDOLVED, that «11 directors were it favor of ‘awardicg 2 distributice 
contract for two Preston Iturges gictures acd that Mr. Sears be expowered to 
carry om further segotiaticns as to terns, conditions, ete., and if, sfter eat 
D Geyt Ur. Eenigece is sot sble to satisfy the Directors that te bas all t 

“Winescing, this desl was to te consiégered withérawn acd oul] and 751d. 


Mr. Seare stated thet Wr. Zerbert Silverberg, for and om tehalf of 

“7. Dudley Murphy, sad submitted to Bis a proposition to mace four {+} = 

Spezieh pictures is Mexico City in the Mexicam language, one of whtct was to -— 

te distributed iccally by « Mexican ¢istritutor. Tey request distrisution by — 

Ueited Artizts is sll South American coustries sytside of Mexico for this one 
eS ee eee anti ae 
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~ versions made of the above mentioned subjects. 


t 


: ieoseidet 2 


Three of the four pictures are to te made in Mexic@pfor which 
they solicited United Artists release in Mexico and the“rest of 
South 4merica. bd - 


Of the four pictures, two will be made «ith English casts, Jtee first 
one being a very wellknown Saturday Evening Post ftory. The is to be 
made from a selection of the other three. The English version to cost 
% YG 


‘Bpproximately Ps.1, 530,000. 
° ‘ 


After ful). ‘discussion, and taking imto consideration the quality — 
clause insisted upon by the owners, it was unanimously -, 2 hela 
FESOLYED, that while the Corporation is perfectly wilYing to give 

Mr. Dudley Murphy a distribution contract for the release of one Mexican 
made picture outside of Wexico for the belance of the South American 
territcries, and further contract for three Mexican— ade pictures to be 2 
distributed throughout the entire South America (including Mexico) it 
could not, however, grant « distribution contratt.for two (2) inglich 


a 
The Chairman asked if the Directors had read Mr. Lawler's report 
as to the method of keeping books of United Artists Productions, Inc. 
ne : ~ Sees Z 
‘he Directors stated they had read it, and upon motion duly made, 
seconded and unsnimously adopted, it was - 


a enannunne 


RESOLVED, that Mr. Lawler’s and Price, Waterhouse & Companys report 
should be accepted as the basis of a method of keeping the books of 
United Artists Productions, Inc. and Mr. Bagnall should be so formsily 

_ advised. ie 


{ 
‘2 


There being no further business, by motion duly sade and ; 
seconded, the meeting thereupon adjourned. : a 


Doiled URisbpcraten 
1128S BOARD OF TRADE BSUILDING — 
LOS ANGELES, CALIFORNIA 


CFFICE OF THE * 
SECRETARY Te.cer ONE"TRinitTy 336! 


November 8th, 1943. 


TO THE STOCKHOLDERS OF 
UNITED ARTISTS CORPORATION: 


By direction of the President, and pursu 
to 4 resolution of the Board of Directors fixing the time 
and place of holding the annual meeting of stockholders 
of United Artists Corporation, you are hereby notified 
that the annual meeting of stockholders of said corpora- 
tion will be held at 11:00 otclock"A. M. ‘on December ord, 
1942, at the office of United Artists Corporation at 1040 
North Las Palmas, Hollywood, California. ~ 


tha The purpose of the meeting ‘Will be the election 
of directors and officers, and the transaction of such other 
business as may properly be brought before an annual meeting 
of stockholders. 


Very truly yours, 


LOYD WRIGHT, Secretary, 


So Mtetake 


Assistant Secretary. 
Mailed to: ‘ 


The Pickford ‘orporation, 

Vanguard films, Inc., 

Mr. Charles Chaplin, and, 

Alexander Korda Film Productions, Inc., 
c/o Méndel b. “ilberbera. 


Sand the folocing telegram, sake! to the terms on back hee oe 
: Los dngeles, California, # December end, 1948. 


% ‘ ee tee 
gO WESTERN ORIOB: | | 


Plecse send the atteched DAY LETTER to the following: 


Vanguard Filas, Inc.» 9856 Keshington Sivd., Culver City, Calif; 
The Pickford Corporation, 9533 ae ec Sapees Beverly , say 3 ras 


es Chaplin, 1416 North ba Brea Ceiit ee ee ee 
Teatise Schwartz, Beverly Hills Rotel, Beverly, ilies, elit. “i 


Loyé Brignt. 9 =x 


Ps 
ee ro 
> 2 
<= 
et 


NEWCOMS CARLTON 
pie NAIR OF FRE BOARD 


Set pee mc em ak af. which are hereby agreed to 
Los 4ngeles, Sisal: December 2nd, 1943. 


Pease be sdviaed that the simusl meeting of the stockholders of 
artis ra will convene us scheduled even saan 
A. Us om Decenber Sed, 1943. No business will be o 


meeting will be adjourned to ¥ ) 
“ste ge go polly oe onday, December €th, 1942, at two o ace 


. 


Lea 


Scanned from the United Artists collection at the Wisconsin 
Center for Film and Theater Research. 


Wisconsin Center 
for Film and Theater Research 


Digitization and post-production completed in the University 
of Wisconsin-Madison’s Department of Communication Arts, 
with funding from the Mary Pickford Foundation. 


www.marypickford.or 
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www.mediahistoryproject.org 


